
ORDINANCE NO. 20130117-069

AN ORDINANCE AUTHORIZING THE ISSUANCE, SALE, AND DELIVERY
OF CITY OF AUSTIN, TEXAS, RENTAL CAR SPECIAL FACILITY REVENUE
BONDS, TAXABLE SERIES 2013; APPROVING THE FORM AND SUBSTANCE
OF RELATED DOCUMENTS; AUTHORIZING AND RATIFYING OTHER
ACTIONS; AND ENACTING OTHER RELATED PROVISIONS.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AUSTIN:

PART 1. FINDINGS.

(A) The City of Austin, Texas (City), owns and operates an air carrier airport
known as Austin-Bergstrom International Airport (Airport) as part of the City's airport
system.

(B) Pursuant to the City's bond ordinances authorizing the issuance of the City's
outstanding airport system revenue bonds (Airport Bond Ordinances), the City has the
right to issue airport system special facilities revenue bonds payable solely from certain
payments received from lessees under leases with the City or other security relating to
special facilities. The term "special facilities" when used in this ordinance has the same
meaning as in the Airport Bond Ordinances.

(C) The City desires to develop certain new rental car and other facilities at the
Airport (collectively, Project), all as more particularly described in the Master Lease
(defined below).

(D) On May 24, 2012, council authorized the City to negotiate and execute:

(i) a Consolidated Rental Car Facility Master Lease Agreement (Master Lease)
with Austin CONRAC, LLC, a Texas limited liability company (Austin CONRAC), to
provide for:

(a) the lease of the Project to Austin CONRAC,

(b) the design, construction, financing, occupancy, operation, maintenance,
and management of the Project pursuant to the terms of the Master Lease, and

(c) the subleasing of all or a portion of the Project to certain rental car
companies pursuant to the sublease agreements, the form of which is attached to
the Master Lease; and

Page 1 of 6



(ii) Rental Car Concession Agreements (individually, Concession Agreement, and
collectively, Concession Agreements) with certain rental car companies, to allow such
companies to conduct rental car concessions at the Project.

(E) The Project constitutes special facilities within the meaning of the Airport
Bond Ordinances.

(F) The City desires to authorize the issuance, sale, and delivery of its City of
Austin, Texas, Rental Car Special Facility Revenue Bonds, Taxable Series 2013 (Bonds),
to provide the funds necessary to develop the Project in accordance with the terms of the
Master Lease.

(G) Council desires to authorize the execution and delivery of the Trust
Indenture (Indenture) between the City and Deutsche Bank National Trust Company, as
trustee (Trustee), in substantially the form attached as Exhibit A.

(H) Council desires to authorize the City to enter into the Bond Purchase
Agreement relating to the sale of the Bonds (Bond Purchase Agreement) with Wells
Fargo Bank, National Association, as representative of the group of underwriters named
in the Bond Purchase Agreement (collectively, Underwriters), in substantially the form
attached as Exhibit B setting forth certain terms and conditions upon which the
Underwriters will purchase the Bonds from the City.

(I) Council has been presented with a draft of a preliminary official statement to
be used in the public offering of the Bonds (Official Statement) and council desires to
approve the Official Statement in substantially the form attached as Exhibit C.

(J) The development and construction of the Project are necessary and desirable
to serve the transportation needs of the general public and in furtherance of the City's
establishing, improving, enlarging, extending and repairing the Airport and constitutes a
public purpose.

(K) Council desires to authorize the City to enter into the Master Lease with
Austin CONRAC, in substantially the form attached as Exhibit D and a Concession
Agreement with each rental car company desiring to conduct rental car concessions at the
Project, in substantially the form attached as Exhibit E.

(L) The actions, documents, instruments, and other matters in this ordinance
authorized and approved by council are carried out pursuant to the Constitution and laws
of the State of Texas, including, without limitation, Chapter 1371, Texas Government
Code (Chapter 1371), and Chapter 22, Texas Transportation Code.
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PART 2. AUTHORIZATION.

(A) Issuance, Execution, and Delivery of Bonds. The issuance of the Bonds is
authorized, all under and in accordance with this ordinance and the Indenture, and, upon
execution and delivery of the Indenture, the mayor and the city clerk are authorized to
execute, attest and affix the City's seal to the Bonds and to deliver the Bonds to the
Attorney General of the State of Texas for approval, the Comptroller of Public Accounts
of the State of Texas for registration and the Trustee for authentication, and thereafter to
deliver the Bonds to or upon the order of the Underwriters pursuant to the Bond Purchase
Agreement.

(B) Authority to Determine Terms of Bonds. Each of the mayor, any designee
of the mayor, the city manager, any designee of the city manager, the chief financial
officer of the City, the Aviation Director, and the city treasurer (each, an Authorized
Officer) are severally authorized and empowered, in accordance with Chapter 1371, to
act on behalf of the City in selling and delivering the Bonds and carrying out the other
acts and procedures specified in this ordinance, the Indenture, the Bond Purchase
Agreement, and the Official Statement, including determining the price at which each
maturity of the Bonds will be sold to the Underwriters, the form in which the Bonds will
be issued, the years in which the Bonds will mature, the principal amount to mature in
each of such years, the maturities or portions thereof and the aggregate principal amount
of the Bonds, the designation of the Bonds, the dates, prices and terms upon and at which
the Bonds shall be subject to redemption prior to maturity at the option of the City and
shall be subject to mandatory sinking fund redemption (if any), the series and subseries
(if any) designation for the Bonds, whether to obtain a bond insurance policy as credit
enhancement for all or a portion of the Bonds and all matters relating thereto, whether to
obtain a debt service reserve insurance policy for the Bonds and all matters relating
thereto, and all other matters relating to the issuance, sale, and delivery of the Bonds, all
of which determinations shall be conclusively evidenced by the execution and delivery by
an Authorized Officer of the Indenture and the Bond Purchase Agreement; provided,
however, (i) the true interest cost of the Bonds shall not exceed 9.00% per annum, (ii) the
aggregate principal amount of the Bonds shall not exceed $150,000,000, (iii) the final
maturity of the Bonds shall occur no later than November 15, 2043, and (iv) the Bonds to
be issued, prior to delivery, must have been rated by a nationally recognized rating
agency for municipal securities in one of the four highest rating categories for long term
obligations or one of the three highest rating categories for short term obligations. In no
event shall the interest rate on the Bonds (including any default interest rate) exceed the
maximum interest rate permitted by applicable law. Any finding or determination made
by an Authorized Officer relating to the issuance and sale of the Bonds and the execution
of the Indenture, the Bond Purchase Agreement, and the Official Statement in connection
therewith shall have the same force and effect as a finding or determination made by
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council. The authority granted to the Authorized Officers under this paragraph shall
expire on June 30, 2013, unless otherwise extended by council by separate action.

(C) Approval, Execution and Delivery of Indenture. The appointment of
Deutsche Bank National Trust Company as trustee for the Bonds is approved. The
Indenture is authorized and approved in substantially the form attached as Exhibit A and
each Authorized Officer is severally authorized and directed to execute, and the city clerk
is authorized and directed to attest and affix the City's seal to, the Indenture, and to
deliver the Indenture to the Trustee.

(D) Approval Execution, and Delivery of Bond Purchase Agreement. The sale
of the Bonds to the Underwriters pursuant to the Bond Purchase Agreement is approved.
The Bond Purchase Agreement is authorized and approved in substantially the form
attached as Exhibit B and each Authorized Officer is severally authorized and directed to
execute, and the city clerk is authorized and directed to attest and affix the City's seal to,
the Bond Purchase Agreement, and to deliver the Bond Purchase Agreement to the
Underwriters.

(E) Use and Distribution of the Official Statement. Council ratifies, approves
and deems final the Official Statement in substantially the form attached as Exhibit C as
of its date (except for the omission of pricing and related information) within the meaning
and for the purposes of Rule 15c2-12 under the Securities Exchange Act of 1934, as
amended. The mayor and city clerk are authorized and directed to execute the same and
deliver appropriate numbers of copies to the Underwriters. The Official Statement as
approved, executed, and delivered, with such appropriate variations as shall be approved
by an Authorized Officer and the Underwriters, may be used by the Underwriters in the
public offering and sale of the Bonds. The use and distribution of the Official Statement
in the public offering of the Bonds by the Underwriters is ratified, approved, and
confirmed.

(F) Approval, Execution and Delivery of Master Lease and Concession
Agreements. The Master Lease is authorized and approved in substantially the form
attached as Exhibit D and each Authorized Officer is severally authorized and directed to
execute, and the city clerk is authorized and directed to attest and affix the City's seal to,
the Master Lease, and to deliver the Master Lease to Austin CONRAC. The Concession
Agreement is authorized and approved in substantially the form attached as Exhibit E and
each Authorized Officer is severally authorized and directed to execute, and the city clerk
is authorized and directed to attest and affix the City's seal to, each Concession
Agreement, and to deliver each Concession Agreement to the respective rental car
company desiring to conduct rental car concessions at the Project.

Page 4 of 6



PART 3. RATIFYING PRIOR ACTIONS. All prior actions taken by
council, the Authorized Officers, the city clerk, and other City officials and staff in
connection with the issuance of the Bonds, the Master Lease, the Concession Agreements
and the Project are ratified and approved.

PART 4. AUTHORITY TO INVEST PROCEEDS. All appropriate City
officials are authorized to invest and reinvest or direct the Trustee to invest and reinvest
the proceeds of the Bonds and the other funds and accounts established under the
Indenture in any manner required by or consistent with the Indenture and Texas law.

PARTS. POWER TO REVISE FORM DOCUMENTS. Notwithstanding
any other provision of this ordinance to the contrary, each Authorized Officer, the city
clerk, and all other appropriate officers and staff of the City are severally authorized to
make or approve such revisions, additions, deletions, and variations in the form of the
documents attached to this ordinance as exhibits as may be necessary or convenient to
carry out or assist in carrying out the purposes of this ordinance, the Bonds, the
Indenture, the Bond Purchase Agreement, the Official Statement, the Master Lease and
the Concession Agreements, including without limitation to conform to the requirements
of the Attorney General, to conform to the requirements of bond rating agencies, to
conform to the requirements of any commitment to provide a bond insurance policy or a
debt service reserve insurance policy, if any, to conform the provisions of the Indenture,
the Master Lease and each Concession Agreement among all of these documents, and to
conform all of these documents to the terms of sale of the Bonds in the Official
Statement. The execution and delivery of any such documents by the City shall
conclusively establish that any revisions, additions, deletions, and variations in the form
of such executed documents have been accomplished in full compliance with the
authorization contained in this paragraph.

PART 6. FURTHER PROCEDURES. Each Authorized Officer, the city
clerk, and all other appropriate officers and staff of the City are severally authorized to
execute, attest, and affix the City's seal to such other agreements, assignments, bonds,
certificates, contracts, documents, instruments, releases, financing statements, letters of
instruction, notices of acceptance, written requests and other documents, and to take all
actions and to do all things as may be necessary or convenient to carry out or assist in
carrying out the purposes of this ordinance, the Bonds, the Indenture, the Bond Purchase
Agreement, the Official Statement, the Master Lease and the Concession Agreements.

PART 7. SEVERABILITY. The provisions of this ordinance are severable. If
any provision of this ordinance or its applications to any person or circumstance is held
invalid, the invalidity does not affect other provisions or applications of this ordinance.
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PART 8. OPEN MEETING. The City posted sufficient written notice of the
date, hour, place, and subject of the meeting of the city council at which this ordinance
was adopted at a place convenient and readily accessible at all times to the general public
at the Austin City Hall for the time required by the Open Meetings Law, Chapter 551,
Texas Government Code. This meeting has been open to the public as required by law at
all times during which this ordinance and its subject matter were discussed, considered,
and formally acted upon. Council ratifies, approves, and confirms such written notice, its
contents, and its posting.

PART 9. REPEALER. All orders, resolutions, and ordinances, or their parts
that are inconsistent with this ordinance are repealed only to the extent needed to
eliminate the inconsistency.

PART 10. EFFECTIVE IMMEDIATELY. This ordinance takes effect
immediately on its passage pursuant to Section 1201.028, Texas Government Code.

PASSED AND APPROVED

January 17 .,2013 §.

APPROVE

Lee Ldflnngwell
Mayor

TTES
aren M. K
City Attorney

Shirley A. Gentry
City Clerk
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TRUST INDENTURE

THE STATE OF TEXAS:
CITY OF AUSTIN:

THIS TRUST INDENTURE (this "Indenture"), dated as of , 2013,
executed by and between CITY OF AUSTIN, TEXAS, a municipal corporation and home-rule
city, duly incorporated under the laws of the State of Texas, situated primarily in Travis County,
Texas, and DEUTSCHE BANK NATIONAL TRUST COMPANY, Jersey City, New Jersey, a
national banking association organized and existing under the laws of the United States of
America, as Trustee (the capitalized terms appearing in the following recitals and granting
clauses that are not otherwise defined shall have the respective meanings given to such terms in
Article I hereof);

W1TNESSETH THAT:

WHEREAS, the City owns and operates the Airport as part of the Airport System; and

WHEREAS, pursuant to the Act, the City is authorized to issue revenue bonds for the
purpose of establishing, improving, enlarging, extending, and repairing the Airport System,
including buildings, equipment, improvements, and other facilities and services that the City
deems to be necessary, desirable or convenient to the efficient operation and maintenance of the
Airport System and to lease all or any part of said improvements and facilities and pledge money
derived therefrom to the payment of such bonds; and

WHEREAS, in order to provide financing for the Airport, the City has heretofore adopted
(i) the Prior Lien Bond Ordinance authorizing the issuance of the Prior Lien Bonds and granting
a first lien on Net Revenues to secure the payment of principal of, redemption premium, if any,
and interest on the Prior Lien Bonds and (ii) the Revenue Bond Ordinance authorizing the
issuance of the Revenue Bonds and granting a lien on Net Revenues to secure the payment of the
principal of, redemption premium, if any, and interest on the Revenue Bonds, which lien is
subordinate and junior to the lien securing the Prior Lien Bonds; and

WHEREAS, with certain exclusions set forth in the Prior Lien Bond Ordinance and the
Revenue Bond Ordinance, the Net Revenues consist generally of all income and revenues
derived directly or indirectly by the City from the operation and use of and otherwise pertaining
to the Airport System, or any part thereof, after deduction of certain operation and maintenance
expenses; and

WHEREAS, the Prior Lien Bond Ordinance and the Revenue Bond Ordinance expressly
reserve to the City the right to issue Special Facilities Bonds to finance and refinance the cost of
any Special Facilities and provide that any revenues derived from any Special Facilities, which
are pledged to the payment of Special Facilities Bonds, are excluded from Net Revenues and
from the lien granted in favor of the Prior Lien Bonds and the Revenue Bonds; and

WHEREAS, by ordinance adopted by the City Council on , 2013 (the "Bond
Ordinance") the City has authorized the execution and delivery of this Indenture and the issuance
of Special Facilities Bonds in accordance with the terms of this Indenture; and



WHEREAS, in the Bond Ordinance, the City has found and determined that the Project
(i) constitutes Special Facilities, as so defined, (ii) is a part of and related to the Airport System
and (iii) is necessary, desirable and convenient for the efficient operation of the Airport, and (iv)
is in the public interest and a public purpose for the City to finance the construction and
acquisition of the Project through the issuance of the Series 2013 Bonds; and

WHEREAS, in the Bond Ordinance, the City has found and determined that the Series
2013 Bonds constitute Special Facilities Bonds; and

WHEREAS, the Series 2013 Bonds shall be secured by, among other things, a pledge of
certain revenues derived by the City from the Agreements entered into between the City and the
Concessionaires;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

GRANTING CLAUSES

THE City, in consideration of the premises and the acceptance by the Trustee of the trusts
hereby created, and of the purchase and acceptance of the Bonds by the Owners thereof, and for
other good and valuable consideration, the receipt of which is hereby acknowledged, and for the
purpose of securing the payment of the principal of, redemption premium, if any, and interest on
the Bonds at any time issued and outstanding, has granted, assigned, transferred, pledged, set
over, and confirmed, and by these presents does GRANT, ASSIGN, TRANSFER, PLEDGE,
SET OVER, and CONFIRM unto the Trustee, and to its successor or successors in the said trust,
and to its or their assigns, all and singular (i) the Revenues and (ii) the interest of the City in the
Funds and Accounts created herein (collectively, the "Trust Estate"), and subject to the terms,
conditions, stipulations, covenants, agreements, trusts, uses and purposes hereinafter expressed;

TO HAVE AND TO HOLD all the same, with all rights and privileges appurtenant
thereto, unto the Trustee and its successors in trust forever, subject however, to all of the terms
and provisions of this Indenture;

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for the equal
and proportionate benefit and security of the Owners from time to time of the Bonds from time
to time issued hereunder without preference, priority or distinction as to lien or otherwise of any
such Bond by reason of priority in the time of the issue, sale or delivery thereof, or by reason of
the date of maturity thereof or for any other reason whatsoever, except as herein otherwise
expressly provided;

PROVIDED, HOWEVER, THAT if the City shall pay or cause to be paid the principal of
and interest on the Bonds issued and all other amounts due hereunder, or shall make provision
for such payment as provided in this Indenture or in any other manner provided by law, then,
upon such final payment or provisions therefor and written direction from the City to the Trustee,
this Indenture, the rights, pledges and liens herein granted and all obligations created or arising
hereunder shall thereby automatically cease, terminate and be discharged; otherwise this
Indenture shall remain in full force and effect.
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IT IS HEREBY DECLARED that the aforesaid Trust Estate and the proceeds of all
Bonds issued from time to lime hereunder shall be dealt with and disposed of under, upon and
subject to the terms, conditions, covenants, agreements, uses and purposes set forth in this
Indenture. The City and the Trustee have agreed, and they hereby agree and covenant with the
respective Owners from time to time of the Bonds then Outstanding, as follows, to wit:

THE Trustee hereby accepts the trusts, duties, obligations., and requirements imposed on
it by this Indenture, and agrees to carry out and perform, punctually and effectively, such trusts,
duties, obligations, and requirements, including the duties as a paying agent and as bond registrar
for the Bonds, for the benefit of the City and the Owners pursuant to the terms hereof.

THE City covenants that it will do, execute, acknowledge, and deliver, or cause to be
done, executed, acknowledged, and delivered, such indenture or indentures supplemental hereto
and such further acts, instruments, and transfers as the Trustee may reasonably require for the
better assigning, pledging, and confirming unto the Trustee the trusts, duties, obligations, and
requirements imposed on it by this Indenture and the revenues pledged hereunder.

THE BONDS ISSUED HEREUNDER ARE SPECIAL LIMITED OBLIGATIONS OF
THE CITY PAYABLE SOLELY FROM AND SECURED BY THE TRUST ESTATE. THE
BONDS ARE NOT GENERAL OBLIGATIONS OF THE CITY, NEITHER THE FULL
FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY IS PLEDGED OR
OTHERWISE MADE AVAILABLE TO SECURE THE BONDS ISSUED HEREUNDER AND
THE COVENANTS AND REPRESENTATIONS CONTAINED HEREIN DO NOT
CONSTITUTE A PERSONAL OR PECUNIARY LIABILITY OR CHARGE AGAINST THE
GENERAL CREDIT OF THE CITY OR ANY OTHER POLITICAL SUBDIVISION OF THE
STATE OF TEXAS AND THEIR RESPECTIVE OFFICIALS, AGENTS AND EMPLOYEES
SHALL NEVER BE LIABLE IN ANY MANNER FOR THE PAYMENT OF THE BONDS.

ARTICLE I

DEFINITIONS

Section 1 .1 . Definitions and Construction.

(a) All capitalized terms used in this Indenture which are not defined in this Indenture
have the meanings which are assigned to such terms in the Master Glossary.

(b) The following terms shall have the meanings specified in this Section, unless the
context otherwise requires:

"Accounts" shall mean the collective accounts established by Article V or by any
Supplemental Indenture.

"Act" shall mean, collectively, Chapter 1371, Texas Government Code, as amended, and
Chapter 22, Texas Transportation Code, as amended.

"Additional Bonds" shall mean each series of parity bonds issued pursuant to Section 8.1.
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"Administrative Costs" shall mean the following expenses as determined and approved
by the City which are incurred in connection with the Bonds, the financing of the Project and as
a direct consequence of the City's entering into this Indenture, the Agreements and the Master
Lease: (i) the ongoing fees and expenses of the Trustee, as trustee under this Indenture; (ii) the
ongoing fees and expenses of the Trustee, as paying agent and registrar for the Bonds; (iii) the
fees and expenses of the Airport Consultant subsequent to those included in the Costs of
Issuance; (iv) the fees and expenses of the City, including, but not limited to those of attorneys,
financial advisers, accountants, and consultants incurred in connection with any regulatory or
administrative requirements, including specifically, but without limitation, the preparation and
filing of annual financial statements and audits and compliance with continuing disclosure
requirements; (v) the reasonable legal fees and expenses of the City incurred with respect to
defending any actions or proceedings brought by third parties challenging the Agreements, the
Customer Facility Charge or the payment of the Customer Facility Charge to the Trustee under
the Agreements; (vi) the premiums related to a Debt Service Reserve Fund Surety Policy or a
Debt Service Coverage Fund Surety Policy, if any, and the fees and expenses of any Rating
Agency; and (vii) such other reasonable fees and expenses of the City, including reasonable
overhead expenses, in carrying out its obligations under the Indenture, the Agreements, the
Master Lease and any other agreement relating to the Project. Administrative Costs shall not
include Costs of Issuance.

"Administrative Costs Fund" shall mean the Fund by that name established with the
Trustee pursuant to Article V.

"Agreement" or "Agreements" shall mean (i) prior to the Opening Date, each Prior
Concession Agreement, or collectively, the Prior Concession Agreements, then in effect, and (ii)
on and after the Opening Date, each New Concession Agreement, or collectively, the New
Concession Agreements.

"Airport" shall mean the air carrier airport developed, constructed and operated by the
City pursuant to the city-wide election held within the City on May 1, 1993, designated as the
Austin-Bergstrom International Airport (AB1A).

"Airport Consultant" shall mean a nationally recognized independent firm, person or
corporation having a widely known and favorable reputation for special skill, knowledge and
experience in methods of development, operation and financing of airports of approximately the
same size as the properties constituting the Airport System, chosen by the City and qualified to
review and assess the anticipated Revenues and recommend to the City the amount of the
Customer Facility Charge.

"Airport System" shall mean all airport, heliport and aviation facilities, or any interest
therein, now or from time to time hereafter owned, operated or controlled in whole or in part by
the City, together with all properties, facilities and services thereof, and all additions, extensions,
replacements and improvements thereto, and all services provided or to be provided by the City
in connection therewith, but expressly excluding any heliport or heliports operated by City
Departments other than the Aviation Department.
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"Annual Debt Service Requirements" shall mean, during any Bond Year, the amounts
required to pay the principal of, redemption premium, if any, and any sinking fund requirement
and interest on the Outstanding Bonds; provided, that with respect to the Series 2013 Bonds and
any other series of Bonds for which the City has designated and provided Supplemental Security
pursuant to Section 2.13, the Annual Debt Service Requirements for such Bonds in any Bond
Year shall be reduced by the amount of Supplemental Security provided therefor that is on
deposit in the Debt Service Fund and available to pay debt service for such Bond Year; provided
further, solely for the purposes of determining the Debt Service Reserve Fund Requirement, the
Debt Service Coverage Fund Requirement and any coverage requirement for the issuance of
Additional Bonds, that with respect to the Series 2013 Bonds and any other series of Bonds for
which the City has designated and provided Supplemental Security pursuant to Section 2.13, the
Annual Debt Service Requirements for such Bonds in any Bond Year shall be reduced by the
amount of Supplemental Security that is scheduled to be transferred to or is on deposit in the
Debt Service Fund for such Bond Year.

"Authorized Representative" shall mean the Aviation Director and any other person
designated to act on behalf of the City under this Indenture by the City Manager of the City
pursuant to a written notice delivered to the Trustee.

"Aviation Director" shall mean the Director of the City's Aviation Department, or any
successor to that position or any person acting in such capacity on an interim basis.

"Bond Counsel" shall mean Bracewcll & Giuliani LLP and such firm, or firms, as may
hereafter be selected by the City as bond counsel with respect to the Bonds.

"Bond Ordinance" shall have the meaning given said term in the preamble to this
Indenture.

"Bond Proceeds Account" shall mean the Account by that name within the Construction
Fund established with the Trustee pursuant to Article V.

"Bond Year" shall mean the period beginning on the Closing Date and ending on
November 15, 2013, and thereafter each one year period beginning November 16 and ending
November 15.

"Bonds" shall mean the Series 2013 Bonds, together with any Additional Bonds and
Completion Bonds issued by the City and authenticated by the Trustee pursuant to this Indenture.

"Business Day" shall mean any day which is not a Sunday, a Saturday, a legal holiday or
a day on which banking institutions are authorized by law or executive order to close in the city
of New York, New York, or the cities in which the Principal Office or the Designated
Payment/Transfer Office of the Trustee are located.

"CFC Surplus Annual Disbursement Account" shall mean the Account by that name
within the CFC Surplus Fund established with the Trustee pursuant to Article V.

"CFC Surplus Fund" shall mean the Fund by that name established with the Trustee
pursuant to Article V hereof.
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"CFC Surplus Residua] Account" shall mean the Account by that name within the CFC
Surplus Fund established with the Trustee pursuant to Article V.

"City" shall mean the City of Austin, Texas.

"Closing Date" shall mean, with respect to any series of Bonds, the date on which the
Bonds of such series are first authenticated and delivered to purchasers thereof against payment
therefor.

''Completion Bonds" shall mean each series of parity bonds issued pursuant to Section
8.2.

"Concessionaires" shall have the same meaning given to the term "Concessionaire" in the
Master Glossary.

"CONRAC Site" shall have the same meaning given to such term in the Master Glossary.

"Construction Fund" shall mean the Fund by that name established with the Trustee
pursuant to Article V.

"Contingent Fees" shall mean the supplemental or additional fees to be paid, if any, in
addition to the Customer Facility Charges, which are required pursuant to Article V, Paragraph C
of the Prior Concession Agreements and Section 4.3 of the New Concession Agreements, as
applicable, to be paid by the Concessionaires to the Trustee as assignee of the City's interest
therein.

"Costs of Issuance" shall mean, as determined and approved by the City, the costs of
issuing the Bonds which costs shall be limited to: (i) fees and expenses of the financial adviser
and counsel to the City; (ii) the fees and expenses of Bond Counsel and of attorneys representing
the Trustee; (iii) fees and expenses of the Trustee in connection with the issuance of Bonds; (iv)
the costs of printing the Bonds and any preliminary or final official statement relating to the
Bonds and other disclosure materials; (v) the fees of any Rating Agency; (vi) the fees and
expenses of the Airport Consultant in preparing the feasibility report prepared in connection with
the issuance of the Bonds and in establishing the initial amount of the New Customer Facility
Charge to the extent such fees and expenses are not included in the Costs of the Project; (vii)
travel expenses of officials and employees of the City incurred in connection with the issuance of
the Bonds; (viii) any reasonable expenses required to be paid or reimbursed to any underwriter of
the Bonds; and (ix) miscellaneous reasonable and customary expenses, in each case as such costs
were incurred in connection with the issuance of any series of Bonds. Costs of Issuance shall not
include Administrative Costs.

"Costs of Issuance Fund" shall mean the Fund by that name established with the Trustee
pursuant to Article V.

"Costs of the Project" shall mean al! costs incident to the provision of the Project and the
financing thereof now or hereafter permitted by the Act.
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"Customer Facility Charge" or "Customer Facility Charges" shall mean (i) prior to the
Opening Date, the Prior Customer Facility Charge or Prior Customer Facility Charges, and (ii)
on and after the Opening Date, the New Customer Facility Charge or New Customer Facility
Charges.

"Debt Service Coverage Fund" shall mean the Fund by that name established with the
Trustee pursuant to Article V.

"Debt Service Coverage Fund Requirement" shall mean with respect to each series of
Bonds an amount equal to 25% of the Maximum Annual Debt Service on such series of Bonds.

"Debt Service Fund" shall mean the Fund by that name established with the Trustee
pursuant to Article V.

"Debt Service Reserve Fund" shall mean the Fund by that name established with the
Trustee pursuant to Article V.

"Debt Service Reserve Fund Requirement" shall mean with respect to each series of
Bonds, an amount equal to the least of (i) 10% of the stated principal amount of such series of
Bonds, (ii) Maximum Annual Debt Service on such series of Bonds, and (iii) 125% of the
average Annual Debt Service Requirements on such series of Bonds.

"Debt Service Reserve Fund Surety Policy" and "Debt Service Coverage Fund Surety
Policy" shall mean a surety bond, insurance policy, letter of credit, line of credit, or other similar
instrument issued by a financial institution to the City for the benefit of the Owners of the Bonds
to satisfy any part of the Debt Service Reserve Fund Requirement or Debt Service Coverage
Fund Requirement, as applicable, in accordance with Sections 5.5 and 5.6 of this Indenture;
provided, that the long-term senior unsecured debt obligations of such issuer are rated in one of
the two highest categories of ratings by one or more Rating Agencies at the time such instrument
or instruments are issued.

"Designated Payment/Transfer Office" shall mean the corporate trust office of the
Trustee located in Jersey City, New Jersey or such other location designated and agreed to by the
City.

"DTC" shall mean The Depository Trust Company, New York, New York or its
nominee, or its successors and assigns, or any other depository performing similar functions.

"DTC Participant" shall mean those financial institutions for whom DTC effects book-
entry transfers and pledges of securities deposited with DTC, as such listing of DTC Participants
exists at the time of such reference.

"Event of Default" shall have the meaning given to such term in Section 10.3.

"First Par Call Date" shall have the meaning given to such term in Section 3.2(a).

"Fiscal Year" shall have the meaning given to such term in the Master Glossary.
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"Fitch" shall mean Fitch Ratings and any successor thereto which is a nationally
recognized statistical rating organization.

"Funds" shall mean the collective funds established by Article V or by any Supplemental
Indenture.

"Government Obligations" shall mean means (i) direct noncallable obligations of the
United States of America, including obligations the principal of and interest on which are
unconditionally guaranteed by the United States of America; (ii) noncallable obligations of an
agency or instrumentality of the United States of America, including obligations that are
unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the
City adopts or approves any proceedings authorizing the issuance of refunding bonds, are rated
as to investment quality by a nationally recognized investment rating firm not less than "AAA"
or its equivalent; (iii) noncallable obligations of a state or an agency or a county, municipality or
other political subdivision of a state that have been refunded and that, on the date the City adopts
or approves any proceedings authorizing the issuance of refunding bonds, are rated as to
investment quality by a nationally recognized investment rating firm not less than "AAA" or its
equivalent; and (iv) any other then authorized securities or obligations under applicable Texas
law in existence on the date the City adopts or approves any proceedings authorizing the
issuance of refunding bonds that may be used to defease obligations such as the Bonds.

"Indenture" shall mean this Trust Indenture, as amended, modified or supplemented from
time to time by a Supplemental Indenture in accordance with the requirements hereof.

"Interest Payment Date" shall mean May 15 and November 15 of each year, commencing
May 15, 2013.

"Joint Use Facility" shall have the same meaning given to such term in the Master
Glossary.

"Major Maintenance" shall have the same meaning given to such term in the Master
Glossary.

"Master Glossary" shall mean that certain listing of defined terms attached to each of the
Master Lease, the Sublease Agreements and the New Concession Agreements as Attachment 1 -
Master Glossary thereto.

"Master Lease" shall have the same meaning given to such term in the Master Glossary.

"Master Lessee" shall have the same meaning given to such term in the Master Glossary.

"Maturity Date" shall mean when used with respect to any Bond the date on which the
principal of such Bond becomes due and payable as therein or herein provided, whether at Stated
Maturity thereof, call for redemption or otherwise.

"Maximum Annual Debt Service" shall mean the maximum Annual Debt Service
Requirements with respect to the Bonds during any Bond Year.



"Moody V shall mean Moody's Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, and any successor thereto which is a nationally
recognized statistical rating organization.

"Net Revenues" shall mean the Net Revenues, as defined in the Prior Lien Bond
Ordinance and the Revenue Bond Ordinance, pledged to the payment of the Prior Lien Bonds
and the Revenue Bonds, and not pledged to the payment of the Bonds.

"New Concession Agreement" shall have the same meaning given to the term
"Concession Agreement" in the Master Glossary, and shall include any other concession
agreement between the City and a rental car concession operator entered into pursuant to
Section 7.5(b) hereof.

"New Customer Facility Charge" or "New Customer Facility Charges" shall mean the
customer facility charge or customer facility charges required to be charged and collected by the
Concessionaires pursuant to Section 4.2 of the New Concession Agreements and which, upon
collection, are required to be remitted to the Trustee as assignee of the City's interest therein.

"Opening Date" shall have the same meaning given to such term in the Master Glossary.

"Outstanding" shall mean, with respect to the Bonds, as of the time in question, all Bonds
registered or authenticated, as applicable, and delivered under this Indenture, except: (i) Bonds
canceled by the Trustee or delivered to the Trustee for cancellation; (ii) Bonds in exchange for or
in lieu of which other Bonds have been authenticated and delivered pursuant to this Indenture;
and (iii) Bonds deemed to have been paid within the meaning of Article XIII hereof.

"Owner" shall mean the Person whose name appears on the Registration Books as the
owner of such Bond.

"Permitted Investments" shall mean any investment that at the time is lawful under State
law for investment by the City maturing or redeemable at the option of the Trustee, or
marketable, prior to the maturities thereof, at such time or times as to enable disbursements to be
made from the respective Funds and Accounts in accordance with the terms hereof, and, which is
an authorized investment under the investment policy of the City.

"Person" shall mean any association, individual, corporation, governmental entity,
partnership, joint venture, business association, estate or any other organization or entity.

"Principal Office" shall mean, with respect to Deutsche Bank National Trust Company,
its corporate trust office in Jersey City, New Jersey, and, with respect to any successor Trustee,
the trust office designated by such successor Trustee as its principal corporate trust office.

"Prior CFCs Account" shall mean the Account by that name within the Construction
Fund established with the Trustee pursuant to Article V.

"Prior Concession Agreement" shall have the same meaning given to such term in the
Master Glossary.
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"Prior Customer Facility Charge" or "Prior Customer Facility Charges" shall mean the
customer facility charge or customer facility charges required to be charged and collected by the
Concessionaires pursuant to Article V, Paragraph B of the Prior Concession Agreements and
which, upon collection, are required to be remitted to the Trustee as assignee of the City's
interest therein.

"Prior Facility Premises" shall have the same meaning given to the term "Leased
Premises" in the Prior Concession Agreements.

"Prior Facility Rentals'' shall mean the rental payments for parking garage vehicle staging
lanes and for individual parking garage vehicle staging spaces required pursuant to Article V,
Paragraph A(4) of the Prior Concession Agreements to be paid by the Concessionaires to the
Trustee as assignee of the City's interest therein.

"Prior Lien Bond Ordinance" shall mean Ordinance No. 031211-07 adopted and
approved by the Council of the City on December 11, 2003, authorizing the issuance of the Prior
Lien Bonds.

"Prior Lien Bonds" shall mean the City of Austin, Texas, Airport System Prior Lien
Revenue Refunding Bonds, Series 2003, authorized by the City pursuant to the Prior Lien Bond
Ordinance.

"Project" shall mean, collectively, the buildings, equipment, facilities and improvements
comprising the Joint Use Facility and its associated improvements, and which are financed in
whole or in part with proceeds of the Bonds and any Completion Bonds.

"RAC O&M and Rent Reserve Fund" shall mean the Fund by that name established with
the Trustee pursuant to Article V.

"Rating Agency" shall mean any one or more of S&P, Moody's, Fitch, and any other
nationally recognized statistical rating organization engaged by the City and then rating the
Bonds.

"Record Date" shall mean the day of the month designated in the Bonds as the Record
Date therefor.

"Registration Books" shall mean the books or records of the registration and transfer of
the Bonds kept by the Trustee as bond registrar pursuant to this Indenture.

"Repair and Replacement Fund" shall mean the Fund by that name established with the
Trustee pursuant to Article V.

"Representation Letter" shall mean the representation letter delivered by the City to DTC,
ratified and approved in Section 2.9.

"Revenue Bonds" shall mean the City of Austin, Texas, Airport System Refunding
Revenue Bonds, Series 2005, authorized by the Revenue Bond Ordinance, and any additional
obligations hereafter issued that are secured by or payable from Net Revenues.
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"Revenue Bond Ordinance" shall mean Ordinance No. 20050804-039 adopted by the
City Council of the City on August 4, 2005, authorizing the issuance of the Revenue Bonds, as
amended by Ordinance No. 20110526-068 adopted by the City Council of the City on May 26,
2011.

"Revenue Fund" shall mean the Fund by that name established with the Trustee pursuant
to Article V.

"Revenues" shall mean all amounts deposited to the Revenue Fund, including, but not
limited to (i) the Prior Customer Facility Charges paid by the Concessionaires to the Trustee
pursuant to Article V, Paragraph B of the Prior Concession Agreements, (ii) the New Customer
Facility Charges paid by the Concessionaires to the Trustee pursuant to Section 4.2 of the New
Concession Agreements, (iii) the Contingent Fees paid by the Concessionaires to the Trustee
pursuant to Article V, Paragraph C of the Prior Concession Agreements and Section 4.3 of the
New Concession Agreements, (iv) any amounts drawn under the separate letters of credit to be
delivered by the Concessionaires to the Director of Aviation pursuant to (A) Paragraph G. of
Article V of the Prior Concession Agreements that represent Prior Customer Facility Charges,
Contingent Fees or Prior Facility Rentals as described in clauses (i), (iii) and (v) of this
paragraph, and (B) Section 4.5 of the New Concession Agreements that represent New Customer
Facility Charges or Contingent Fees as described in clauses (ii) and (iii) of this paragraph, in
each case, which amounts shall be payable directly to the Trustee upon a draw on such letters of
credit, (v) the Prior Facility Rentals paid by the Concessionaires to the Trustee pursuant to
Article V, Paragraph A(4) of the Prior Concession Agreements, and (vi) investment earnings
from amounts held by the Trustee and deposited to the Revenue Fund pursuant to Section 5.13
hereof.

"S&P" shall mean Standard & Poor's Ratings Services, a Standard and Poor's Financial
Services LLC business, and any successor thereto which is a nationally recognized statistical
rating organization.

"Series 2013 Bonds" shall mean "City of Austin, Texas, Rental Car Special Facility
Revenue Bonds, Taxable Series 2013" authorized by and secured by this Indenture.

"Series 2013 Supplemental Security Account" shall mean the Account by that name
established within the Supplemental Security Fund pursuant to Article V.

"Special Facilities" shall mean structures, hangars, aircraft overhaul, maintenance or
repair shops, heliports, hotels, storage facilities, garages, in-flight kitchens, training facilities and
any and all other facilities and appurtenances being a part of or related to the Airport System, the
cost of the construction or other acquisition of which is financed with the proceeds of Special
Facilities Bonds. The Project shall constitute Special Facilities.

"Special Facilities Bonds" shall mean those Special Facilities Bonds from time to time
issued by the City as permitted by the Prior Lien Bond Ordinance and the Revenue Bond
Ordinance, including the Series 2013 Bonds, any Completion Bonds and each series of
Additional Bonds issued to finance the costs of Special Facilities.

"Stale" shall mean the State of Texas.

-11-



"Stated Maturity" shall mean when used with respect to any Bond means the date
specified in such Bond as the fixed date on which the principal of such Bond is due and payable.

"Sublease Agreement" shall have the same meaning given to such term in the Master
Glossary.

"Subleased Premises" shall have the same meaning given to such term in the Master
Glossary.

"Supplemental Indenture" shall mean one or more supplemental indentures or amended
and restated indentures executed and delivered by the City and the Trustee and effective in
accordance with Article XIV hereof or as provided in Article VIII hereof with respect to the
issuance of Additional Bonds or Completion Bonds.

"Supplemental Security" shall mean (i) any funds received by or obligations payable to
the City, other than Revenues, and (ii) any credit facility or other credit enhancement, which, in
each case, the City elects to designate as additional security for the Series 2013 Bonds or any
specified series of Additional Bonds or Completion Bonds pursuant to Section 2.13.

"Supplemental Security Fund" shall mean the Fund by that name established with the
Trustee pursuant to Article V.

"Trustee" shall mean Deutsche Bank National Trust Company, or any successor trustee
hereafter appointed in the manner provided in this Indenture.

"Trust Estate" shall have the meaning set forth in the Granting Clauses of this Indenture,

(c) Captions. In this Indenture, unless the context otherwise requires:

(i) The terms "hereby", "hereof, "hereto", "hereunder", and any similar
terms, as used in this Indenture, refer to this Indenture, and the term "hereafter" shall
mean after, and the term "heretofore" shall mean before the date of this Indenture.

(ii) Words of the masculine gender shall mean and include correlative words
of the feminine and neuter genders and words importing the singular number shall mean
and include the plural number and vice versa.

(iii) Any headings preceding the texts of the several Articles, Sections, and
Paragraphs of this Indenture, and any table of contents appended hereto, shall be solely
for convenience of reference and shall not constitute a part of this Indenture, nor shall
they affect its meaning, construction, or effect.

(iv) All references herein to particular Articles, Sections, or Paragraphs are
references to the Articles, Sections or Paragraphs of this Indenture, and reference herein
to any exhibit means an exhibit attached to this Indenture.
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(v) Reference to any document means that document as amended or
supplemented from time to time in accordance with its terms and reference to any party
to a document means that party and its permitted successors and assigns.

(d) Every "request," "order," "demand," "application," "notice," "statement,"
"certificate," "consent," "instruction," or similar action hereundcr shall, unless the form thereof
is specifically provided herein or in the Agreements, be in writing, and in the case of the Cily
signed by an Authorized Representative or, in the case of any other Person, signed by its
President or Vice President, or other officer serving in similar capacities who are specifically
authorized to execute such writing on behalf of the Person.

(e) To the extent of any conflict between the terms and provisions of this Indenture
and the terms and provisions referenced herein of the Agreements and the Master Lease, the
terms and provisions of this indenture shall govern and control.

ARTICLE II

AUTHORIZATION; GENERAL TERMS AND PROVISIONS

Section 2.1. Name. Amount. Purpose, and Authorization.

(a) The Scries 2013 Bonds, to be known and designated as "City of Austin, Texas,
Rental Car Special Facility Revenue Bonds, Taxable Series 2013".are hereby authorized to be
issued and delivered hereunder and secured hereby in fully registered form, without coupons, in
the aggregate principal amount of $ for the purpose of financing Costs of the Project,
including, without limitation, the acquisition and construction of the Project funding reserves and
paying Costs of Issuance.

(b) Additional Bonds and Completion Bonds are authorized to be issued and secured
pursuant to Article V1IJ hereof as provided in a Supplemental Indenture.

Section 2.2. Date. Denomination. Interest Rates, and Maturities.

(a) The Series 2013 Bonds shall be dated as of , 2013, shall mature,
subject to prior redemption as hereinafter provided, on November 15, in the years and in the
principal amounts set out in the following schedule. The initial Series 2013 Bond (the "Initial
Series 2013 Bond") shall be numbered T-l. Series 2013 Bonds delivered in transfer of or in
exchange for the Initial Series 2013 Bond shall be numbered R-l and upward in order of their
authentication by the Trustee, shall be in the denomination of $5,000 or integral multiples
thereof, and shall mature on the same date and bear interest at the same rate as the Series 2013
Bond or Series 2013 Bonds in lieu of which they are delivered.

Principal Amount Year of Maturity Interest Rate
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(b) Interest shall accrue and be paid on each Series 2013 Bond, respectively, until the
principal amount thereof has been paid or provision for such payment has been made from the
later of the Closing Date therefor or the most recent Interest Payment Date to which interest has
been paid or provided for at the rate per annum for each respective maturity specified in the
schedule contained in subsection (a) above. Such interest shall be paid semi-annually on May 15
and November 15 of each year, commencing May 15, 2013, computed on the basis of a 360-day
year of twelve 30-day months.

Section 2.3. Medium. Method, and Place of Payment.

(a) The principal of, redemption premium, if any, and interest on the Bonds shall be
paid in lawful money of the United States of America.

(b) Interest on each Bond shall be paid by check dated as of the Interest Payment
Date, and sent first class United States mail, postage prepaid, by the Trustee to each Owner, as
shown in the Registration Books at the close of business on the Record Date, at the address of
each such Owner as such appears in the Registration Books or by such other customary banking
arrangements acceptable to the Trustee and the person to whom interest is to be paid; provided,
however, that such person shall bear all risk and expense of such other customary banking
arrangements.

(c) The principal of and redemption premium, if any, on each Bond shall be paid to
the Owner thereof on the Maturity Date upon presentation and surrender of such Bond at the
Designated Payment/Transfer Office of the Trustee.

(d) Jf the date for the payment of the principal of, redemption premium, if any, or
interest on the Bonds is not a Business Day, the date for such payment shall be the next
succeeding Business Day, and payment on such date shall for all purposes be deemed to have
been made on the due date thereof as specified in this Section.

(e) Any interest on any Bond which is payable pursuant to this Indenture, but which
is not punctually paid or duly provided for on any Interest Payment Date (herein called
"Defaulted Interest"), and for thirty (30) days thereafter, shall cease to be payable to the Owner
on the regular Record Date by virtue of having been such Owner. Such Defaulted Interest shall
be paid by the Trustee (but only from the sources provided herein) to the persons in whose
names the Bonds (or their respective predecessor Bonds) are registered at the close of business
on the Special Record Date (herein so called) for the payment of the Defaulted Interest, which
shall be fixed by the Trustee. The Trustee shall fix the Special Record Date for the payment of
the Defaulted Interest and the date for the payment. The Special Record Date shall be not more
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than 15 nor less .than 10 days prior to the date of the proposed payment. The Trustee shall
promptly notify the City of the Special Record Date and the date and amount of payment. In the
name of the City, the Trustee shall cause notice of the date and amount of the proposed payment
of such Defaulted Interest and the Special Record Date to be mailed, first class postage prepaid,
to each Owner of Bonds at its address as it appears in the Registration Books on the date of the
mailing of such notice, not less than 10 days prior to such Special Record Date. Notice of the
proposed payment of the Defaulted Interest and the Special Record Date having been mailed as
described above, the Defaulted Interest shall be paid to the persons in whose names the Bonds
(or their respective predecessor or Bonds) are registered on the Special Record Date.

(f) If any Bond or portion thereof called for redemption is not paid upon presentation
and surrender thereof for redemption, such Bond or portion thereof shall continue to bear interest
at the rate set forth thereon until paid or until due provision is made for the payment of the same.

Section 2.4. Execution and Registration of Bonds.

(a) The Bonds shall be executed on behalf of the City by the Mayor of the City and
attested by the City Clerk, by their manual or facsimile signatures, and the official seal of the
City shall be impressed or placed in facsimile thereon. Such facsimile signatures on the Bonds
shall have the same effect as if each of the Bonds had been signed manually and in person by
each of said officials, and such facsimile seal on the Bonds shall have the same effect as if the
official seal of the City had been manually impressed upon each of the Bonds.

(b) In the event any official of the City whose manual or facsimile signature appears
on the Bond ceases to be such official before the authentication of such Bond or before the
delivery thereof, such facsimile signature nevertheless shall be valid and sufficient for all
purposes as if such official had remained in such office.

(c) Except as provided below, no Bond shall be valid or obligatory for any purpose or
be entitled to any security or benefit of this Indenture unless and until there appears thereon the
Certificate of Trustee substantially in the form provided herein, duly authenticated by manual
execution by an officer or duly authorized signatory of the Trustee. It shall not be required that
the same officer or authorized signatory of the Trustee sign the Certificate of Trustee on all of
the Bonds. In lieu of the executed Certificate of Trustee described above, the initial Bond
delivered at the Closing Date for each series of Bonds (each, an "Initial Bond") shall have
attached thereto the Comptroller's Registration Certificate substantially in the form provided
herein, manually executed by the Comptroller of Public Accounts of the State, or by his duly
authorized agent, which certificate shall be evidence that the Ini t ial Bond has been duly approved
by the Attorney General of the State and that it is a valid and binding obligation of the City, and
has been registered by the Comptroller of Public Accounts of the State.

(d) On the Closing Date for each series of Bonds, one initial Bond, being a single
Initial Bond representing the entire principal amount of the Bonds then being delivered, payable
in stated installments to the initial purchaser or its dcsignee, executed by the Mayor of the City
and attested by the City Clerk, by their manual or facsimile signatures, approved by the Attorney
General, and registered and manually signed by the Comptroller of Public Accounts, will be
delivered to the initial purchaser or its designee. Upon payment for the Initial Bond, the Trustee
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shall cancel the Initial Bond and deliver registered Bonds to DTC in accordance with Section
2.9. To the extent the Trustee is eligible to participate in the DTC FAST System, as evidenced by
agreement between the Trustee and DTC, the Bonds to be delivered to DTC shall be held by the
Trustee in safekeeping for DTC.

Section 2.5. Ownership.

(a) The City, the Trustee and any other person may treat the person in whose name
any Bond is registered as the absolute owner of such Bond for the purpose of making and
receiving payment of the principal thereof and redemption premium, if any, thereon, and for the
further purpose of making and receiving payment of the interest thereon (subject to the
provisions herein that interest is to be paid to the person in whose name the Bond is registered on
the Record Date or Special Record Date, as applicable), and for all other purposes, whether or
not such Bond is overdue, and neither the City nor the Trustee shall be bound by any notice or
knowledge to the contrary.

(b) All payments made to the person deemed to be the Owner of any Bond in
accordance with this section shall be valid and effectual and shall discharge the liability of the
City and the Trustee upon such Bond to the extent of the sums paid.

Section 2.6. Registration, Transfer, and Exchange.

(a) So long as any Bonds remain outstanding, the Trustee shall keep the Registration
Books at its Designated Payment/Transfer Office in which, subject to such reasonable
regulations as it may prescribe, the Trustee shall provide for the registration and transfer of the
Bonds in accordance with the terms of this Indenture.

(b) The ownership of a Bond may be transferred only upon the presentation and
surrender thereof at the Designated Payment/Transfer Office of the Trustee, duly endorsed for
transfer, or accompanied by an assignment duly executed by the Owner or his authorized
representative in a form satisfactory to the Trustee. No transfer of any Bond shall be effective
until entered in the Registration Books.

(c) Upon due presentation of any Bond for transfer, the Trustee shall authenticate and
deliver in exchange therefor, within 72 hours after such presentation, a new Bond or Bonds,
registered in the name of the transferee or transferees, in authorized denominations and of the
same series, maturity, and aggregate principal amount and bearing interest at the same rate as the
Bond or Bonds so presented.

(d) All Bonds shall be exchangeable upon the presentation and surrender thereof at
the Designated Payment/Transfer Office of the Trustee for a Bond or Bonds of the same series,
maturity and interest rate and in any authorized denomination, in an aggregate principal amount
equal to the unpaid principal amount of the Bond or Bonds presented for exchange.

(e) The Trustee shall be and is hereby authorized to authenticate and deliver
exchange Bonds in accordance with the provisions of this Section.
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(!) Each Bond delivered in accordance with this Section shall be entitled to the
benefits and security of this Indenture to the same extent as the Bond or Bonds in lieu of which
such Bond is delivered.

(g) The Trustee shall require the Owner of any Bond to pay a sum sufficient to cover
any tax or other governmental charge that may be imposed in connection with the transfer or
exchange of such Bond and any fee or charge in connection therewith other than the Trustee
fees, which shall be paid by the City.

(h) The Trustee shall not be required to transfer or exchange any Bond during (he
period between the Record Date and any Interest Payment Date or during the 45-day period prior
to the date fixed for redemption; provided, however, that such restriction shall not apply to the
transfer or exchange by the Owner of the unredeemed portion of a Bond called for redemption in
part.

Section 2.7. Cancellation.

(a) All Bonds paid or redeemed in accordance with this Indenture, and all Bonds in
lieu of which exchange Bonds or replacement Bonds are authenticated and delivered in
accordance herewith, shall be canceled and disposed in accordance with the Trustee's policies
upon the making of proper records regarding such payment or redemption.

(b) The Trustee shall periodically furnish the City with certificates of disposition of
such Bonds upon request.

Section 2.8. Replacement Bonds.

(a) Upon the presentation and surrender to the Trustee of a mutilated Bond, the
Trustee shall authenticate and deliver in exchange therefor a replacement Bond of like series,
maturity, interest rate, and principal amount, bearing a number not contemporaneously
outstanding.

(b) The Cily or the Trustee shall require the Owner of such Bond to pay a sum
sufficient to cover any tax or other governmental charge that may be imposed in connection
therewith and any other expenses connected therewith, including the fees and expenses of the
Trustee.

(c) If any Bond is lost, apparently destroyed, or wrongfully taken, the City, pursuant
to the applicable laws of the State and in the absence of notice or knowledge that such Bond has
been acquired by a bona fide purchaser, shall execute and the Trustee shall authenticate and
deliver a replacement Bond of like series, maturity, interest rate, and principal amount, bearing a
number not contemporaneously outstanding, provided that the Owner thereof shall have:

(i) furnished to the Trustee satisfactory evidence of the ownership of and the
circumstances of the loss, destruction, or theft of such Bond;

(ii) furnished such security or indemnity as may be required by the Trustee
and the City to save them harmless;
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(iii) paid all expenses and charges in connection therewith, including, but not
limited to, printing costs, legal fees, fees of the Trustee, and any tax or other
governmental charge that may be imposed; and

(Jv) met any other reasonable requirements of the City and the Trustee.

(d) If, after the delivery of such replacement Bond, a bona fide purchaser of the
original Bond in lieu of which such replacement Bond was issued presents for payment such
original Bond, the City and the Trustee shall be entitled to recover such replacement Bond from
the person to whom it was delivered or any person taking therefrom, except a bona fide
purchaser, and shall be entitled to recover upon the security or indemnity provided therefor to the
extent of any loss, damage, cost, or expense incurred by the City or the Trustee in connection
therewith.

(e) If any such mutilated, lost, apparently destroyed or wrongfully taken Bond has
become or is about to become due and payable, the City in its discretion may, instead of issuing a
replacement Bond, authorize the Trustee to pay such Bond.

(f) Each replacement Bond delivered in accordance with this section shall be entitled
to the benefits and security of this Indenture to the same extent as the Bond or Bonds in lieu of
which such replacement Bond is delivered.

Section 2.9. Book-Entry Only System.

(a) Bonds delivered to DTC upon cancellation of an Initial Bond shall be initially
issued in the form of a separate single fully registered Bond for each of the maturities thereof.
Upon initial issuance, the ownership of each such Bond shall be registered in the name of Cede
& Co., as nominee of DTC, and except as provided in Section 2.10 hereof, all of the Outstanding
Bonds shall be registered in the name of Cede & Co., as nominee of DTC.

(b) With respect to Bonds registered in the name of Cede & Co., as nominee of DTC,
neither the City, nor the Trustee, shall have any responsibility or obligation to any DTC
Participant or to any person on behalf of whom such a DTC Participant holds an interest in the
Bonds, except as provided in this Indenture. Without limiting the immediately preceding
sentence, neither the City, nor the Trustee, shall have any responsibility or obligation with
respect to (i) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with
respect to any ownership interest in the Bonds, (ii) the delivery to any DTC Participant or any
other person, other than an Owner, as shown on the Registration Books, of any notice with
respect to the Bonds, including any notice of redemption, or (iii) the payment to any DTC
Participant or any other person, other than an Owner, as shown in the Registration Books of any
amount with respect to principal of, redemption premium, if any, or interest on the Bonds.
Notwithstanding any other provision of this Indenture to the contrary, the City and the Trustee
shall be entitled to treat and consider the person in whose name each Bond is registered in the
Registration Books as the absolute Owner of such Bond for the purpose of payment of principal
of, redemption premium, if any, and interest on the Bonds, for the purpose of giving notices of
redemption and other matters with respect to such Bond, for the purpose of registering transfer
with respect to such Bond, and for all other purposes whatsoever. The Trustee shall pay all



principal of, redemption premium, if any, and interest on the Bonds only to or upon the order of
the respective Owners, as shown in the Register as provided in this Indenture, or their respective
attorneys duly authorized in writing, and all such payments shall be valid and effective to fully
satisfy and discharge the City's obligations with respect to payment of, redemption premium, if
any, and interest on the Bonds to the extent of the sum or sums so paid. No person other than an
Owner, as shown in the register, shall receive a Bond certificate evidencing the obligation of the
City to make payments of amounts due pursuant to this Indenture. Upon delivery by DTC to the
Trustee of written notice to the effect that DTC has determined to substitute a new nominee in
place of Cede & Co., and subject to the provisions in this Indenture with respect to interest
checks or drafts being mailed to the Owner at the close of business on the Record Date, the word
"Cede & Co." in this Indenture shall refer to such new nominee of DTC.

(c) The blanket Representation Letter previously executed and delivered by the City,
and applicable to the City's obligations delivered in book-cntry-only form to DTC as securities
depositor}', is hereby ratified and approved for the Bonds.

Section 2.10. Successor Securities Depository: Transfer Outside Book-Entry Only
System. In the event that the City determines that DTC is incapable of discharging its
responsibilities described herein and in the Representation Letter, and that it is in the best interest
of the beneficial owners of the Bonds that they be able to obtain certificated Bonds, or in the
event DTC discontinues the services described herein, the City shall (i) appoint a successor
securities depository, qualified to act as such under Section 17(a) of the Securities and Exchange
Act of 1934, as amended, notify DTC and DTC Participants, as identified by DTC, of the
appointment of such successor securities depository and transfer one or more separate Bonds to
such successor securities depository or (ii) notify DTC and DTC Participants, as identified by
DTC, of the availability through DTC of Bonds and transfer one or more separate Bonds to DTC
Participants having Bonds credited to their DTC accounts, as identified by DTC. In such event,
the Bonds shall no longer be restricted to being registered in the Registration Books in the name
of Cede & Co., as nominee of DTC, but may be registered, at the expense of the Owners, in the
name of the successor securities depository, or its nominee, or in whatever name or names
Owners transferring or exchanging Bonds shall designate, in accordance with the provisions of
this Indenture.

Section 2.11. Payments to Cede & Co. Notwithstanding any other provision of this
Indenture to the contrary, so long as any Bonds are registered in the name of Cede & Co., as
nominee of DTC, all payments with respect to principal of, redemption premium, if any, and
interest on such Bonds, and all notices with respect to such Bonds, shall be made and given,
respectively, in the manner provided in the Representation Letter.

Section 2.12. Delivery of Bonds. The Trustee shall authenticate the Series 2013 Bonds
and deliver them to such initial purchaser or purchasers as shall be directed by the City in
accordance with the provisions of Sections 2.4(d) and 2.9, and as further provided in this
Section.

Prior to or simultaneously with the authentication and delivery of the Series 2013 Bonds
by the Trustee, there shall be filed with the Trustee.
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(i) a copy, certified by an authorized official of the City, of the Bond
Ordinance;

(ii) original executed counterparts of this Indenture and copies of the executed
Agreements then in effect;

(iii) an opinion of the Attorney General of the State approving the proceedings
for the Series 2013 Bonds; and

(iv) a direction and authorization to the Trustee on behalf of the City and
signed by an Authorized Representative directing the Trustee to authenticate and deliver
the Series 2013 Bonds in such specified denominations as permitted in this Indenture to
the initial purchaser or purchasers thereof upon payment to the Trustee, but for the
account of the City, of a specified sum of money.

Section 2.13. Supplemental Security. Except as otherwise provided or permitted herein,
the Trust Estate securing all Bonds shall be shared on a parity with all other Bonds on an equal
and ratable basis. The City may, however, in its discretion, designate and provide Supplemental
Security for the Series 2013 Bonds or any specified series of Additional Bonds or Completion
Bonds, but shall have no obligation to provide such Supplemental Security to other Bonds. Any
such Supplemental Security may be deposited into one or more Funds or Accounts created
hereunder or under a Supplemental Indenture. The City reserves the right to establish one or
more Funds or Accounts for the purpose of holding, investing and disbursing Supplemental
Security. Notwithstanding the foregoing, no Supplemental Security shall be provided for a series
of Bonds, the interest on which is excludable from gross income for federal income tax purposes,
unless there shall have been first delivered to the Trustee an opinion of Bond Counsel to the
effect that the exclusion from gross income of interest on any Bonds for federal income tax
purposes will not be adversely affected thereby. The City hereby designates the amount
specified in Section 5.15(i) as Supplemental Security for the Series 2013 Bonds.

ARTICLE III

REDEMPTION OF SERIES 2013 BONDS BEFORE MATURITY

Section 3.1. Limitation on Redemption. The Series 2013 Bonds shall be subject to
redemption before scheduled maturity only as provided in this Article III.

Section 3.2. Optional Redemption.

(a) On (the "First Par Call Date"), or on any date thereafter, the Series
2013 Bonds are subject to redemption prior to maturity at the option of the City, in whole or in
part, and if in part among maturities to be designated by the City, at a redemption price of par,
plus accrued interest to the date fixed for redemption.

(b) Prior to the First Par Call Date, the Series 2013 Bonds are subject to redemption
prior to maturity at the option of the City, in whole or in part, and if in part among maturities to
be designated by the City, on any date at a redemption price equal to the greater of:
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(i) 100% of the principal amount of the Scries 2013 Bonds to be redeemed;
and

(ii) the sum of the present value of the remaining scheduled payments of
principal and interest to the First Par Call Date of such Series 2013 Bonds to be
redeemed, not including any portion of those payments of interest accrued and unpaid as
of the date on which such Series 2013 Bonds are to be redeemed, discounted to the date
on which such Series 2013 Bonds are to be redeemed on a semi-annual basis, assuming a
360-day year consisting of twelve 30-day months, at the Treasury Rate (described below)
plus basis points,

plus, in each case, accrued interest on such Series 2013 Bonds to be redeemed to the redemption
date. The redemption price of the Series 2013 Bonds to be redeemed pursuant to this Section
3.2(b) shall be determined by an independent accounting firm, investment banking firm or
financial advisor retained by the City at the City's expense. The City and the Trustee may
conclusively rely on such accounting firm's, investment banking firm's or financial advisor's
determination of the redemption price of the Series 2013 Bonds to be redeemed pursuant to this
Section 3.2(b) and shall bear no liability for such reliance.

"Treasury Rate" means, with respect to any redemption date for a particular Series 2013
Bond to be redeemed pursuant to Section 3.2(b), the yield to maturity as of such redemption date
of United States Treasury securities with a constant maturity (as compiled and published in the
most recent Federal Reserve Statistical Release H . I 5 (519) that has become publicly available
not more than forty-five (45) days and not less than four (4) Business Days prior to the
redemption date, excluding inflation indexed securities, or, if such Statistical Release is no
longer published, any publicly available source of similar market data) most nearly equal to the
period from the redemption date to the maturity dale of the Series 2013 Bonds to be redeemed;
provided, however, that if the period from the redemption date to such maturity date is less than
one year, the weekly average yield on actually traded United States Treasury securities adjusted
to a constant maturity of one year wil l be used.

(c) The City, at least forty-five (45) days before any optional redemption date, unless
a shorter period shall be satisfactory to the Trustee, shall notify the Trustee of such redemption
date and the principal amount and maturities of the Bonds to be redeemed.

(d) Any optional redemption of the Series 2013 Bonds pursuant to Sections 3.2(a)
and 3.2(b) shall be conditioned upon the Trustee's receipt of funds sufficient to pay the
redemption price of the Series 2013 Bonds to be redeemed on or prior to the redemption date.

Section 3.3. Mandatory Sinking Fund Redemption.

(a) The Series 2013 Bonds stated to mature in the years and (the "Term
Bonds") are subject to scheduled mandatory sinking fund redemption and will be redeemed by
the City, in part at a price equal to the principal amount thereof, without redemption premium,
plus accrued interest to the redemption date, on the dates and in the respective principal amounts
set forth in the following schedule:
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Series 2013 Bonds Maturing on
Mandatory Redemption Date Principal Amount

* Stated Maturity

Series 2013 Bonds Maturing on
Mandatory Redemption Date Principal Amount

* Stated Maturity

(b) At least forty-five (45) days prior to each scheduled mandatory redemption date,
the Trustee shall select for redemption, in the manner set forth in Section 3.4, a principal amount
of Term Bonds equal to the aggregate principal amount of such Term Bonds to be redeemed, and
shall call such Term Bonds for redemption on such scheduled mandatory redemption date, and
shall give notice of such redemption, as provided in Section 3.5.

(c) The principal amount of the Term Bonds required to be redeemed on any
redemption date pursuant to Section 3.3(a) shall be reduced, at the option of the City, by the
principal amount of any Term Bonds which, at least forty-five (45) days prior to the mandatory
sinking fund redemption date (i) shall have been acquired by the City at a price not exceeding the
principal amount of such Term Bonds plus accrued interest to the date of purchase thereof, and
delivered to the Trustee for cancellation, or (ii) shall have been redeemed pursuant to the
optional redemption provisions hereof and not previously credited to a mandatory sinking fund
redemption.

Section 3.4. Partial Redemption.

(a) If less than all of the Series 2013 Bonds are to be redeemed, the City shall
determine the maturity or maturities and the amounts thereof to be redeemed and shall direct the
Trustee in the notice required by Section 3.2(c) to call the Series 2013 Bonds, or portions
thereof, within such maturity or maturities and in such principal amounts for redemption. If the
Series 2013 Bonds are in book-entry only form, the particular Series 2013 Bonds of such
maturity to be redeemed shall be selected by the Trustee from all such Bonds then Outstanding
not previously called for redemption on a pro rata pass-through distribution of principal basis
pursuant to the procedures and operational arrangements of DTC, or, if the book-entry only
system of DTC or any other securities depository has been discontinued, the Trustee shall select
such Series 2013 Bonds for redemption on a pro rata basis.

(b) A portion of a single Series 2013 Bond of a denomination greater than $5,000
may be redeemed, but only in a principal amount equal to $5,000 or any integral multiple
thereof. If such a Series 2013 Bond is to be partially redeemed, the Trustee (or DTC while the
Series 2013 Bonds are in book-entry only form) shall treat each $5,000 portion of the Series
2013 Bond as though it were a single Series 2013 Bond for purposes of selection for redemption.
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(c) Upon surrender of any Series 2013 Bond for redemption in part, the Trustee, in
accordance with Section 2.6 hereof, shall authenticate and deliver an exchange Series 2013 Bond
or Scries 2013 Bonds in an aggregate principal amount equal to the unredeemed portion of the
Series 2013 Bond so surrendered, such exchange being without charge.

(d) The Trustee shall promptly notify the City in writing of the principal amount to be
redeemed of any Series 2013 Bond as to which only a portion thereof is to be redeemed.

Section 3.5. Notice of Redemption to Owners.

(a) The Trustee shall give notice of any redemption of Bonds by sending notice by
United States mail, first class postage prepaid, not less than thirty (30) days before the date fixed
for redemption, to the Owner of each Bond (or part thereof) to be redeemed, at the address
shown on the Register.

(b) The notice shall state the series of Bonds to be redeemed, the redemption date, the
redemption price, the place at which the Bonds are to be surrendered for payment, and, if less
than all the Outstanding Bonds of a series arc to be redeemed, an identification of the Bonds or
portions thereof to be redeemed. Neither the failure of an Owner to receive the notice nor any
defect in any notice so mailed shall affect the sufficiency of the proceedings or the redemption of
any Bond of such Owner; and neither the failure to mail a redemption notice to a particular
Owner or any defect in any such notice so mailed shall affect the sufficiency of any of the
proceedings for the redemption for any Bond. The notice shall be deemed to have been given
when mailed as provided above.

(c) In the case of any optional redemption, such notice shall also state that such
redemption shall be conditioned upon the Trustee's receipt on or prior to the redemption date of
funds sufficient to pay the redemption price of, plus accrued and unpaid interest to the
redemption date on, the Bonds to be redeemed.

In the event that following the mailing of notice of optional redemption by the Trustee as
prescribed herein the Trustee (i) receives written notice from the City to the effect that funds will
not be deposited with the Trustee on or before the scheduled redemption date in an amount
sufficient to effect such redemption or ( i i) is not in receipt of funds as of 3:00 p.m. (Eastern time)
on the scheduled redemption date in an amount sufficient to effect such redemption, the Trustee
shall give prompt written notice to the Owners of the Bonds so called for redemption and each
Rating Agency then rating the Bonds in the manner prescribed above to the effect that funds will
not be, or were not (as the case may be), deposited with the Trustee in an amount sufficient to
effect the redemption of such Bonds on the scheduled redemption date and that such Bonds will
not be redeemed on the scheduled redemption date. The failure of the City to make funds
available to the Trustee on or before the scheduled redemption date for any Bonds so called for
optional redemption shall not constitute an Event of Default.

-23-



ARTICLE IV

FORM OF SERIES 2013 BONDS

Section 4.1. Form Generally.

(a) The Series 2013 Bonds, including the Registration Certificate of the Comptroller
of Public Accounts of the State, the Certificate of the Trustee, and the Assignment form to
appear on each of the Series 2013 Bonds (1) shall be substantially in the form set forth in Exhibit
A attached hereto, with such appropriate insertions, omissions, substitutions, and other variations
as are permitted or required by this Indenture, and (ii) may have such letters, numbers, or other
marks of identification (including identifying numbers and letters of the Committee on Uniform
Securities Identification Procedures of the American Bankers Association) and such legends and
endorsements (including any reproduction of an opinion of Bond Counsel) thereon as,
consistently herewith, may be determined by the City or by the officials executing such Series
2013 Bonds, as evidenced by their execution thereof.

(b) Any portion of the text of any Series 2013 Bond may be set forth on the reverse
side thereof, with an appropriate reference thereto on the face of the Series 20.13 Bonds.

(c) The Series 2013 Bonds, including the Initial Series 2013 Bond submitted to the
Attorney General of the State, shall be typewritten, photocopied, printed, lithographed, or
engraved, and may be produced by any combination of these methods or produced in any other
similar manner, all as determined by the officials executing such Series 2013 Bond, as evidenced
by their execution thereof.

Section 4.2. Legal Opinions: CUSIP Numbers. The approving opinion of Bond
Counsel, and CUSIP Numbers may be printed on the Series 2013 Bonds, but errors or omissions
in the printing of such opinion or such numbers shall have no effect on the validity of the Series
2013 Bonds.

Section 4.3. Initial Series 2013 Bond. The Initial Series 2013 Bond shall be in the
form set forth in Exhibit A. except for the following alterations:

(a) immediately under the name of the Series 2013 Bond, the headings "INTEREST
RATE" and "MATURITY DATE" shall both be completed with the words "As shown below"
and "CUSIP" shall be deleted;

(b) in the first paragraph of the Series 2013 Bond, the words "the Maturity Date
specified above" shall be deleted and the following will be inserted: "November 15 in each of the
years, in the principal installments and bearing interest at the per annum rates in accordance with
the following schedule:

Year of Maturity Principal Installments Interest Rate"

(Information to be inserted from schedule
in Section 2.2 of this Indenture)
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(c) the Init ial Scries 2013 Bond shall be numbered T-l; and

(d) the Initial Series 2013 Bond shall include the Registration Certificate of the
Comptroller of Public Accounts of the State and shall exclude the Certificate of the Trustee.

ARTICLE V

FUNDS AND INVESTMENTS

Section 5.1. Establishment of Funds and Accounts.

(a) The City hereby establishes with the Trustee the following Funds:

(i) Revenue Fund;

(ii) Administrative Costs Fund;

(iii) Debt Service Fund;

(iv) Debt Service Reserve Fund;

(v) Debt Service Coverage Fund;

(vi) CFC Surplus Fund;

(vii) Construction Fund;

(viii) Costs of Issuance Fund;

(ix) Repair and Replacement Fund;

(x) RAC O&M and Rent Reserve Fund; and

(xi) Supplemental Security Fund.

(b) All Funds and Accounts shall be established, maintained and accounted for as
hereinafter provided. The Construction Fund, the Costs of Issuance Fund and the Series 2013
Supplemental Security Account shall be closed after all amounts deposited thereto have been
expended and thereafter need not be maintained. Subject to the terms and provisions of this
Indenture, all Funds shall constitute trust funds which shall be held by the Trustee for the benefit
of the Owners of Bonds and be considered as part of the Trust Estate.

(c) The City and the Trustee reserve the right to establish, from time to lime,
additional Funds, Accounts within the Funds and subaccounts within the Accounts.
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Section 5.2. Revenue Fund: Flow of Funds.

(a) All Revenues received by the Trustee shall be deposited upon receipt to the
Revenue Fund. Upon receipt thereof, the Trustee shall provide notice to the submitting party
acknowledging the receipt of such Revenues.

(b) On or before the last Business Day of each month, commencing , 2013,
the Trustee shall transfer moneys then credited to the Revenue Fund in the following order of
priority:

(i) First, the Trustee shall transfer to the Administrative Costs Fund all
moneys until there shall have been deposited thereto an amount equal to the then
budgeted Administrative Costs for such Bond Year. Thereafter, no additional transfers to
the Administrative Costs Fund shall be made during such Bond Year unless the City
amends the budgeted Administrative Costs for such Bond Year and such amendment
increases the budgeted Administrative Costs for such Bond Year. In such event, the
Trustee shall transfer to the Administrative Costs Fund all moneys until there shall have
been deposited thereto an amount equal to the increased budgeted Administrative Costs
for such Bond Year;

(ii) Second, the Trustee shall transfer, after taking into account amounts
representing capitalized interest therein, if any, to the Debt Service Fund an amount equal
to the Annual Debt Service Requirements for such Bond Year;

(iii) Third, the Trustee shall transfer to the Debt Service Reserve Fund amounts
necessary to (A) cause the amount on deposit therein to equal the Debt Service Reserve
Fund Requirement (taking into consideration any related Debt Service Reserve Fund
Surety Policy) and (B), to the extent applicable, provide for the reimbursement of a Debt
Service Reserve Fund Surety Policy provider in accordance with the terms of a related
Debt Service Reserve Fund Surety Policy;

(iv) Fourth, the Trustee shall transfer to the Debt Service Coverage Fund
amounts necessary to (A) cause the amount on deposit therein to equal the Debt Service
Coverage Fund Requirement (taking into consideration any related Debt Service
Coverage Fund Surety Policy) and (B), to the extent applicable, provide for the
reimbursement of a Debt Service Coverage Fund Surety Policy provider in accordance
with the terms of the related Debt Service Coverage Fund Surety Policy; and

(v) Fifth, the Trustee shall transfer to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund all remaining moneys.

Section 5.3. Administrative Costs Fund. Moneys credited to the Administrative Costs
Fund shall only be used by the Trustee to pay Administrative Costs. The Trustee shall disburse
amounts in the Administrative Costs Fund to pay or reimburse the City for Administrative Costs
within three (3) Business Days following receipt of and in accordance with a letter of
instructions executed by an Authorized Representative.
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Section 5.4. Debt Service Fund. Moneys credited to the Debt Service Fund shall only
be used by the Trustee to pay the principal of, redemption premium, if any, and any sinking fund
requirement and interest on the Bonds coining due during each Bond Year. Moneys transferred
to the Debt Service Fund from the Supplemental Security Fund representing Supplemental
Security for a specified series of Bonds shall be held in the Debt Service Fund, or in an account
therein, and used solely to pay the principal of, redemption premium, if any, and any sinking
fund requirement and interest on such specified series of Bonds.

Section 5.5. Debt Service Reserve Fund.

(a) Amounts credited to the Debt Service Reserve Fund shall be used by the Trustee
(i) to pay the principal of, redemption premium, if any, and any sinking fund requirement and
interest on the Bonds.on the payment date therefor if there is not sufficient money available in
the Debt Service Fund for such purpose, (ii) to reimburse the provider of a Debt Service Reserve
Fund Surety Policy in accordance with the terms of a Debt Service Reserve Fund Surety Policy,
and (iii) upon written direction from an Authorized Representative, for the optional redemption
of any series of Bonds in whole (if permitted by the terms of Article III hereof or of any
Supplemental Indenture authorizing the issuance of Additional Bonds or Completion Bonds, as
applicable) or to make the final payments for the retirement or defeasance of any Bonds;
provided, however, that after giving effect to such application of moneys pursuant to this clause
(iii) and the redemption or payment of such Bonds, as applicable, the amount remaining on
deposit in the Debt Service Reserve Fund must equal or exceed the Debt Service Reserve Fund
Requirement with respect to all Bonds to remain Outstanding.

(b) Each increase in the Debt Service Reserve Fund Requirement resulting from.the
issuance of Additional Bonds, if any, or Completion Bonds shall be funded at the time of
issuance and delivery of such series of Additional Bonds or Completion Bonds by depositing to
the credit of the Debt Service Reserve Fund from the proceeds of such Additional Bonds or
Completion Bonds or other lawfully appropriated funds or by acquiring a Debt Service Reserve
Fund Surety Policy in an amount sufficient to cause the amount credited to the Debt Service
Reserve Fund to equal the Debt Service Reserve Fund Requirement after taking into account the
issuance of such Additional Bonds or Completion Bonds. The City further expressly reserves the
right, at any time, to substitute a Debt Service Reserve Fund Surety Policy for any funded
amounts in the Debt Service Reserve Fund and to apply the funds thereby released, to the
greatest extent permitted by law, to the payment of debt service on Bonds or to pay any costs of
establishing, improving, enlarging, extending or repairing the Joint Use Facility, the CONRAC
Site or any other rental car facilities, including any costs associated with the relocation of rental
car facilities.

(c) The Trustee shall, on an annual basis and prior to the establishment of the
Customer Facility Charge for the next ensuing Bond Year, and as soon as reasonably practicable
after a draw on the Debt Service Reserve Fund, cause the amounts credited to the Debt Service
Reserve Fund to be evaluated as provided in Section 5.l3(c) hereof. If the Trustee determines
that the amount credited to the Debt Service Reserve Fund is at least equal to the Debt Service
Reserve Fund Requirement and that there is no then-outstanding reimbursement obligation to the
provider of a Debt Service Reserve Fund Surety Policy, no further deposits shall be required to
be made. If the Trustee determines that the amount credited to the Debt Service Reserve Fund is
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less than the Debt Service Reserve Fund Requirement or that there is an outstanding
reimbursement obligation to the provider of a Debt Service Reserve Fund Surety Policy, the
Trustee shall promptly resume making deposits in accordance with Section 5.2(b)(iii) in order to
restore the Debt Service Reserve Fund to the Debt Service Reserve Fund Requirement, or, in the
case of an outstanding reimbursement obligation under a Debt Service Reserve Fund Surety
Policy, to provide for such reimbursement in accordance with the terms of the Debt Service
Reserve Fund Surety Policy.

Section 5.6. Debt Service Coverage Fund.

(a) Amounts credited to the Debt Service Coverage Fund shall be used by the Trustee
(i) to pay the principal of, redemption premium, if any, and any sinking fund requirement and
interest on the Bonds on the payment date therefor if there is not sufficient money available in
the Debt Service Fund and the Debt Service Reserve Fund for such purpose, (ii) to reimburse the
provider of a Debt Service Coverage Fund Surety Policy in accordance with the terms of a Debt
Service Coverage Fund Surety Policy, and (iii) upon written direction from an Authorized
Representative, for the optional redemption of any series of Bonds in whole (if permitted by the
terms of Article III hereof or of any Supplemental Indenture authorizing the issuance of
Additional Bonds or Completion Bonds, as applicable) or to make the final payments for the
retirement or defeasance of any Bonds; provided, however, that after giving effect to such
application of moneys pursuant to this clause (iii) and the redemption or payment of such Bonds,
as applicable, the amount remaining on deposit in the Debt Service Coverage Fund must equal or
exceed the Debt Service Coverage Fund Requirement with respect to all Bonds to remain
Outstanding.

(b) Each increase, if any, in the Debt Service Coverage Fund Requirement resulting
from the issuance of Additional Bonds or Completion Bonds shall be funded at the time of
issuance and delivery of such series of Additional Bonds or Completion Bonds by depositing to
the credit of the Debt Service Coverage Fund from the proceeds of such Additional Bonds or
Completion Bonds or other lawfully appropriated funds or by acquiring a Debt Service Coverage
Fund Surety Policy in an amount sufficient to cause the amount credited to the Debt Service
Coverage Fund to equal the Debt Service Coverage Fund Requirement after taking into account
the issuance of such Additional or Completion Bonds. The City further expressly reserves the
right, at any time, to substitute a Debt Service Coverage Fund Surety Policy for any funded
amounts in the Debt Service Coverage Fund and to apply the funds thereby released, to the
greatest extent permitted by law, to the payment of debt service on Bonds or to pay any costs of
establishing, improving, enlarging, extending or repairing the Joint Use Facility, the CONRAC
Site or any other rental car facilities, including any costs associated with the relocation of rental
car facilities.

(c) The Trustee shall, on an annual basis and prior to the establishment of the
Customer Facility Charge for the next ensuing Bond Year, and as soon as reasonably practicable
after a draw on the Debt Service Coverage Fund, cause the amounts credited to the Debt Service
Coverage Fund to be evaluated as provided in Section 5.13(c) hereof. If the Trustee determines
that the amounts credited to the Debt Service Coverage Fund are at least equal to the Debt
Service Coverage Fund Requirement and that there is no then-outstanding reimbursement
obligation to the provider of a Debt Service Coverage Fund Surety Policy, no further deposits
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shall be made. If the Trustee determines that the amount credited to the Debt Service Coverage
Fund is less than the Debt Service Coverage Fund Requirement or that there is a then-
outstanding reimbursement obligation to the provider of a Debt Service Coverage Fund Surety
Policy, the Trustee shal! promptly resume making deposits in accordance with Section 5.2(b)(iv)
in order to restore the Debt Service Coverage Fund to the Debt Service Coverage Fund
Requirement or, in the case of an outstanding reimbursement obligation under a Debt Service
Coverage Fund Surety Policy, to provide for such reimbursement in accordance with the terms of
such Debt Service Coverage Fund Surety Policy.

Section 5.7. CFC Surplus Fund.

(a) Within the CFC Surplus Fund, the City hereby establishes the CFC Surplus
Annual Disbursement Account. Moneys credited to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund shall be disbursed by the Trustee to pay the costs identified in,
or to transfer to the Repair and Replacement Fund, to the RAC O&M and Rent Reserve Fund
and to the CFC Surplus Residual Account of the CFC Surplus Fund pursuant to, a CFC Surplus
Fund Disbursement Request in the form set forth in Exhibit C hereto executed by an Authorized
Representative. The City shall submit a CFC Surplus Fund Disbursement Request to the Trustee
for the disbursement or transfer of moneys from the CFC Surplus Annual Disbursement Account
of the CFC Surplus Fund for the costs, at the times, in the amounts and in the manner set forth in
the New Concession Agreements. The Trustee shall not disburse any amounts deposited to the
CFC Surplus Annual Disbursement Account of the CFC Surplus Fund without first receiving a
CFC Surplus Fund Disbursement Request in the form set forth in Exhibit C hereto executed by
an Authorized Representative. Any disbursement or transfer from the CFC Surplus Annual
Disbursement Account of the CFC Surplus Fund shall be made by the Trustee within three (3)
Business Days following its receipt of a CFC Surplus Fund Disbursement Request executed by
an Authorized Representative.

(b) Within the CFC Surplus Fund, the City hereby establishes the CFC Surplus
Residual Account. The Trustee shall transfer moneys from the CFC Surplus Annual
Disbursement Account of the CFC Surplus Fund to the CFC Surplus Residual Account of the
CFC Surplus Fund as directed pursuant to a CFC Surplus Fund Disbursement Request in the
form of Exhibit C hereto executed by an Authorized Representative and delivered to the Trustee
from time to time in accordance with Section 5.7(a). The City shall submit a CFC Surplus Fund
Disbursement Request to the Trustee for the disbursement of moneys from the CFC Surplus
Residual Account of the CFC Surplus Fund for the costs, at the times, in the amounts and in the
manner set forth in the New Concession Agreements. In addition, moneys credited to the CFC
Surplus Residual Account of the CFC Surplus Fund may be used at the discretion of the City,
pursuant to a CFC Surplus Fund Disbursement Request submitted to the Trustee, to (i) pay the
principal of, redemption premium, if any, and any sinking fund requirement and interest on the
Bonds on the payment date therefor, (ii) restore any deficiency in the Debt Service Fund, the
Debt Service Reserve Fund, the Debt Service Coverage Fund or the Repair and Replacement
Fund, (iii) purchase, defcase or retire Bonds; provided, that the Debt Service Reserve Fund and
the Debt Service Coverage Fund are fully funded; (iv) make final payments for the retirement or
defeasance of Bonds; (v) expand, repair or improve the Joint Use Facility or the CONRAC Site;
and (vi) expand, repair or improve, or pay any other costs of, rental car facilities, including any
costs associated with the relocation of rental car facilities.
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The Trustee shall not disburse any amounts deposited to the CFC Surplus Residual Account of
the CFC Surplus Fund without first receiving a CFC Surplus Fund Disbursement Request in the
form set forth in Exhibit C hereto executed by an Authorized Representative. Any disbursement
or transfer from the CFC Surplus Residual Account of the CFC Surplus Fund shall be made by
the Trustee within three (3) Business Days following its receipt of a CFC Surplus Fund
Disbursement Request executed by an Authorized Representative.

Section 5.8. Construction Fund.

(a) Within the Construction Fund the City hereby establishes the Prior CFCs Account
and the Bond Proceeds Account. The Trustee shall transfer moneys to the Prior CFCs Account
of the Construction Fund in the amount set forth in Section 5.15, and from the proceeds of the
Series 2013 Bonds, there shall be deposited to the Bond Proceeds Account of the Construction
Fund such amounts as are specified in Section 6.1. From the proceeds of each series of
Completion Bonds there shall be deposited to the Bond Proceeds Account of the Construction
Fund such amounts as shall be provided in the indenture or Supplemental Indenture relating to
such Completion Bonds. Such amounts may be applied to pay or reimburse Costs of the Project
and to pay any other capital costs of the Project as provided in the ordinance of the City
authorizing such series of Bonds. The Trustee shall disburse amounts from the Construction
Fund within three (3) Business Days following its receipt of and in accordance with a
Construction Fund Disbursement Request in the form set forth in Exhibit B hereto executed by
an Authorized Representative; provided, that the Trustee shall disburse moneys first from the
Bond Proceeds Account of the Construction Fund until no moneys remain therein before
disbursing moneys from the Prior CFCs Account of the Construction Fund.

(b) With respect to the Project, any amounts remaining in the Prior CFCs Account of
the Construction Fund as of the Opening Date, less any amounts necessary to pay accrued but
unpaid Costs of the Project, shall be transferred to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund, all as certified by, and at the written direction of, an
Authorized Representative. Any amounts remaining in the Prior CFCs Account of the
Construction Fund following final completion of the Project shall be transferred to the CFC
Surplus Annual Disbursement Account of the CFC Surplus Fund, all as certified by, and at the
written direction of, an Authorized Representative.

Section 5.9. Costs of Issuance Fund. From the proceeds of the Series 2013 Bonds,
there shall be deposited to the Costs of Issuance Fund such amounts as are specified in Section
6.1. From the proceeds of each series of Additional Bonds or Completion Bonds, there shall be
deposited to the Costs of Issuance Fund such amounts as shall be provided in the indenture or
Supplemental Indenture relating to such series of Bonds or in a letter of instructions from the
City to the Trustee. Such amounts shall be disbursed by the Trustee to pay Costs of Issuance
within three (3) Business Days following its receipt of and in accordance with a letter of
instructions executed by an Authorized Representative. After paying all Costs of Issuance for
which a series of Bonds have been issued, as certified by an Authorized Representative in
writing to the Trustee, any surplus amounts remaining in the Costs of Issuance Fund shall be
deposited to the Bond Proceeds Account of the Construction Fund.
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Section 5.10. Repair and Replacement Fund.

(a) The Trustee shall transfer moneys to the Repair and Replacement Fund in the
amount set forth in Section 5.15. Thereafter, additional transfers to the Repair and Replacement
Fund shall be made as directed pursuant to a CFC Surplus Fund Disbursement Request in the
form of Exhibit C hereto executed by an Authorized Representative and delivered to the Trustee
from time to time in accordance with Section 5.7.

Moneys credited to the Repair and Replacement Fund may be disbursed for the following
purposes:

(i) payment of the costs of Major Maintenance;

(ii) to pay the principal of, redemption premium, if any, and any sinking fund
requirement and interest on the Bonds on the payment date therefor if there is not
sufficient money available in the Debt Service Fund, the Debt Service Reserve Fund and
the Debt Service Coverage Fund for such purpose;

(iii) to restore any deficiency in the Debt Service Fund, the Debt Service
Reserve Fund or the Debt Service Coverage Fund;

(iv) to make final payment for the retirement or defeasance of a series of
Bonds; and

(v) for the purposes provided in subsection (b) below.

With respect to the purposes described in clauses (i), (iv) and (v) above, the Trustee shall
disburse amounts in the Repair and Replacement Fund within three (3) Business Days following
its receipt of and in accordance with a Repair and Replacement Fund Disbursement Request in
the form set forth in Exhibit D hereto executed by an Authorized Representative. No
disbursement request shall be required for the Trustee to apply money in the Repair and
Replacement Fund for the purposes described in clauses (ii) or (iii) above.

(b) If, at the end of any Fiscal Year following the Opening Date, all budgeted costs
for Major Maintenance to be paid from the Repair and Replacement Fund for such year have
been paid in full , then any amount then remaining on deposit in the Repair and Replacement
Fund may be used at the discretion of the City, pursuant to a Repair and Replacement Fund
Disbursement Request submitted to the Trustee, to (i) purchase, dcfease or retire Bonds;
provided, that the Debt Service Reserve Fund and the Debt Service Coverage Fund are fully
funded; (ii) expand, repair or improve the Joint Use Facility or the CONRAC Site; and (iii)
expand, repair or improve, or pay any other costs of rental car facilities, including any costs
associated with the relocation of rental car facilities. Notwithstanding, the foregoing, the City
shall not request a disbursement from the Repair and Replacement Fund pursuant to this
subsection (b) for the purposes described in clause (i) of the previous sentence if such
disbursement would cause the amount on deposit in the Repair and Replacement Fund after such
disbursement, together with amounts, if any, budgeted or projected to be budgeted to be
deposited therein during the next five years, to be insufficient to provide for the disbursements
budgeted or projected to be budgeted to be made therefrom during the next five years.
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Section 5.11. RAC O&M and Rent Reserve Fund. The Trustee shall transfer moneys to
the RAC O&M and Rent Reserve Fund as directed pursuant to a CFC Surplus Fund
Disbursement Request in the form of Exhibit C hereto executed by an Authorized Representative
and delivered to the Trustee from time to time in accordance with Section 5.7. Moneys credited
to the RAC O&M and Rent Reserve Fund shall be disbursed by the Trustee to pay the costs
identified in a RAC O&M and Rent Reserve Fund Disbursement Request in the form set forth in
Exhibit E hereto executed by an Authorized Representative. The City shall submit a RAC O&M
and Rent Reserve Fund Disbursement Request to the Trustee for the disbursement of moneys
from the RAC O&M and Rent Reserve Fund for the costs, at the times, in the amounts and in the
manner set forth in Section 6.11 of the Master Lease. The Trustee shall disburse amounts in the
RAC O&M and Rent Reserve Fund within three (3) Business Days following its receipt of and in
accordance with a RAC O&M and Rent Reserve Fund Disbursement Request in the form set
forth in Exhibit E hereto executed by an Authorized Representative. If the City submits a RAC
O&M and Rent Reserve Fund Disbursement Request to the Trustee directing the transfer of all
moneys from the RAC O&M and Rent Reserve Fund to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund in accordance with the terms of Section 6.11 of the Master
Lease, then following such transfer the RAC O&M and Rent Reserve Fund shall be closed and
thereafter need not be maintained.

Section 5.12. Supplemental Security Fund, (a) Within the Supplemental Security Fund,
the City hereby establishes the Series 2013 Supplemental Security Account. On the Closing
Date for the Series 2013 Bonds, the Trustee shall transfer moneys to the Series 2013
Supplemental Security Account, as Supplemental Security for the Series 2013 Bonds, in the
amount set forth in Section 5.15. Amounts on deposit in the Series 2013 Supplemental Security
Account shall be transferred by the Trustee to the Debt Service Fund on the dates and in the
amounts set forth below:

Transfer Date Amount
,2013 $

November 16, 2013
November 16, 2014
November 16, 2015
November 16, 2016
November 16, 2017
November 16, 2018
November 16, 2019
November 16, 2020
November 16, 2021
November 16, 2022 All remaining moneys on deposit in the Series

2013 Supplemental Security Account

(b) Supplemental Security relating to any Additional Bonds or Completion Bonds
shall be deposited into such funds, including the Supplemental Security Fund, or accounts and
utilized at such times and in such manner as may be provided in the Supplemental Indenture
relating to such Additional Bonds or Completion Bonds.
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Section 5.13. Investment of Funds; Transfer of Investment Income.

(a) Moneys in all Funds and Accounts shall, at the written direction of an Authorized
Representative, be invested in the manner provided by Texas law and the City's investment
policy in Permitted Investments.

(b) Moneys in such Funds and Accounts may be subject to further investment
restrictions imposed from time to time by ordinances of the City or Supplemental Indentures
authorizing the issuance of Additional Bonds or Completion Bonds.

(c) All such investments shall be valued at market value no less frequently than once
per Bond Year and as necessary in connection with the setting of the Customer Facility Charge
by the City.

(d) If and to the extent necessary, such investments or participations therein shall be
promptly sold to prevent any default.

(e) All interest and income derived from deposits and investments credited to the
following Funds shall be applied upon receipt as follows:

Source of Interest or Income

Administrative Cost Fund

Revenue Fund

Debt Service Fund

Debt Service Reserve Fund

Debt Service Coverage Fund

CFC Surplus Fund

Construction Fund

Costs of Issuance Fund

Repair and Replacement Fund

RAC O&M and Rent Reserve

Fund or Account to which such Interest or Income
should be Credited

To the Revenue Fund

Remains in Revenue Fund

Remains in Debt Service Fund

Remains in the Debt Service Reserve Fund unti l the
Debt Service Reserve Requirement is satisfied; then
to the Bond Proceeds Account of the Construction
Fund until the Opening Date; and thereafter to the
Revenue Fund

Remains in the Debt Service Coverage Fund until the
Debt Service Coverage Fund Requirement is
satisfied; then to the Prior CFCs Account of the
Construction Fund unti l the Opening Date; and
thereafter to the Revenue Fund

Remains in the respective account of the CFC Surplus
Fund

Remains in the respective account of the Construction
Fund

Remains in the Costs of Issuance Fund

Remains in the Repair and Replacement Fund

Remains in the RAC O&M and Rent Reserve Fund
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Fund

Supplemental Security Fund Remains in the respective account of the
Supplemental Security Fund

(f) In order to comply with the directions of the City, the Trustee may sell or may
present for redemption or may otherwise cause the liquidation prior to their maturities of any
obligations in which funds have been invested, and the Trustee shall not be liable for any loss or
penalty of any nature resulting therefrom. In order to avoid loss in the event of any need for
funds, the City may instruct the Trustee, in lieu of a liquidation or redemption of investments in
the Fund or account needing funds, to exchange such investments for investments in another
Fund or account that may be liquidated at no, or at a reduced, loss.

(g) To ensure that cash on hand is invested, if the Trustee is required to make
investments as a result of not receiving written directions from the City, the Trustee is
specifically authorized to implement its automated cash investment system to assure that cash on
hand is invested and to charge its normal cash management fees, which may be deducted from
income earned on investments.

(h) The Trustee may make any and all investments through its own bond or securities
department or the bond or securities department of any affiliate of the Trustee.

(i) The Trustee may conclusively rely on the investment directions of the City as to
both the suitability and legality of directed investments.

Section 5.14. Security for Uninvested Funds. So long as any Bonds remain
Outstanding, all uninvested moneys shall be secured as provided by Texas law.

Section 5.15. Additional Deposits. On the Closing Date for the Series 2013 Bonds, the
City shall cause to be remitted to the Trustee moneys constituting Prior Customer Facility
Charges or other lawfully available funds of the City in the aggregate amount of
$ . Upon receipt thereof the Trustee shall deposit such moneys into the following
Funds and Accounts in the following amounts:

(i) $ into the Series 2013 Supplemental Security Account of the
Supplemental Security Fund;

(ii) $ into the Debt Service Coverage Fund;

(iii) $3,000,000.00 into the Repair and Replacement Fund;

(iv) $ into the Prior CFCs Account of the Construction Fund; and

(v) the balance of such moneys, if any, into the Revenue Fund.

Section 5.16. Standing Instructions. In connection with any letter of instruction or
disbursement request to be executed by an Authorized Representative and delivered to the
Trustee for the disbursement, transfer or other disposition of moneys from or to any Fund or
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account established pursuant to the terms of this Indenture, any such instruction or request may
include standing instructions to the Trustee to the effect that the Trustee shall disburse, transfer
or otherwise dispose of such moneys at the times, to the payees, in the amounts and as otherwise
prescribed in such instruction or disbursement request, until such time the Trustee is otherwise
directed in writing by an Authorized Representative.

ARTICLE VI

APPLICATION OF PROCEEDS OF SERIES 2013 BONDS

Section 6.1. Application of Proceeds of Bonds. Proceeds from the sale of the Series
2013 Bonds shall be deposited by the Trustee to the Funds and Accounts created herein as
follows:

(i) $ to the Costs of Issuance Fund to pay the Costs of Issuance with
respect to the Series 2013 Bonds;

(ii) $ to the Administrative Costs Fund, which amount is equal to the
Administrative Costs estimated to be incurred prior to the Opening Date;

(iii) $ to the Debt Service Reserve Fund, which amount is equal to the
Debt Service Reserve Fund Requirement for the Scries 2013 Bonds;

(iv) $ to the Debt Service Coverage Fund, which amount, together
with the amount deposited in the Debt Service Coverage Fund pursuant to Section 5.15,
is equal to the Debt Service Coverage Fund Requirement for the Series 2013 Bonds; and

(v) the remaining amounts shall be deposited into the Bond Proceeds Account
of the Construction Fund to pay Costs of the Project.

ARTICLE VII

PARTICULAR COVENANTS OF THE CITY

Section 7.1. Payment of Debt Service: Limited Obligations. The City will duly and
punctually pay the principal of, redemption premium, if any, any sinking fund requirement and
interest on the Bonds in accordance with the terms of the Bonds and this Indenture; provided,
however, the Bonds and the other obligations of the City provided for herein shall be limited
obligations of the City and shall be secured by and payable by the City solely out of the Trust
Estate. All Bonds shall be in all respects on a parity with and of equal dignity with one another,
subject to the terms and provisions hereof. The Owners of the Bonds shall never have the right to
demand payment of either the principal of, interest on, or any redemption premium on the Bonds
out of any funds raised or to be raised by taxation or out of the general revenues of the Airport
System or the City, including, without limitation, the Net Revenues pledged to payment of the
Prior Lien Bonds or the Revenue Bonds.

Section 7.2. Rate Covenant.
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(a) Effective as of the Closing Date for the Series 2013 Bonds, the City will, pursuant
to the Prior Concession Agreements, require the Concessionaires to charge, collect and remit to
the Trustee, as assignee of the City's interest therein, the Prior Customer Facility Charge.
Effective as of the Opening Date, the City will, pursuant to the New Concession Agreements,
require the Concessionaires to charge, collect and remit to the Trustee, as assignee of the City's
interest therein, the New Customer Facility Charge. The initial amount of the New Customer
Facility Charge (which shall be subject to adjustment pursuant to Sections 7.2(c) or (d) below)
and the date on which the Concessionaires shall be required to charge and collect the New
Customer Facility Charge (which shall be the Opening Date) shall be set forth in the New
Concession Agreements.

(b) The amount of the Customer Facility Charge shall remain in effect until the end of
the Bond Year during which such Customer Facility Charge was commenced unless adjusted
pursuant to Section 7.2(d) below. No less than ninety (90) days prior to the end of each Bond
Year, the Airport Consultant shall prepare and present to the City a report which shall make a
recommendation as to the amount of the Customer Facility Charge for the ensuing Bond Year.
In making such recommendation, the Airport Consultant shall consider, among other factors: (i)
the historical and projected origination and destination traffic at the Airport; (ii) historical and
projected rental car transaction days at the Airport; (iii) the Annual Debt Service Requirements;
(iv) the budgeted Administrative Costs and the actual Administrative Costs; (v) the amounts
required to be deposited to the Funds and any existing or projected deficiencies therein; and (vi)
such other factors deemed relevant by the Airport Consultant and the City; provided, however,
that in making its recommendation of the amount of the Customer Facility Charge, the Airport
Consultant shall not assume any Revenues from Contingent Fees unless the Airport Consultant
finds that, as a result of factors set forth in its report, the Customer Facility Charge cannot be set
at an amount sufficient to produce Revenues reasonably anticipated to satisfy the requirement of
clauses (A), (B) and (C) of Section 7.2(c) below.

(c) Subject to the provisions of Section 7.2(d) below, the City, at least sixty (60) days
prior to the end of each Bond Year, will establish and give notice to each of the Concessionaires
of the amount of the Customer Facility Charge for the ensuing Bond Year. The amount of such
Customer Facility Charge shall be set by the City, taking into account the recommendation of the
Airport Consultant, as the amount reasonably anticipated to produce Revenues at least equal to
the sum of (A) the Administrative Costs for such Bond Year; (B) 1.25 times the Annual Debt
Service Requirements for such Bond Year; and (C) amounts sufficient to restore any deficiencies
in the Debt Service Reserve Fund and the Debt Service Coverage Fund.

(d) Upon the occurrence of an unscheduled draw on the Debt Service Reserve Fund,
and at such other times permitted by the terms of the Agreements, the City shall cause the
Airport Consultant to prepare an interim report recommending an adjustment to the Customer
Facility Charge to produce Revenues necessary to restore the amounts required to be deposited to
the Funds for such Bond Year pursuant to Sections 5.2(b)(i), (ii), (iii) and (iv). Upon receipt of
such report the City, as soon as reasonably practicable, shall adjust, if necessary, the Customer
Facility Charge for the remainder of such Bond Year to an amount reasonably anticipated to
produce Revenues in the amount set forth in Section 7.2(c) above. The City shall notify the
Concessionaires of such adjustment and the date as of which such adjusted Customer Facility
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Charge shall be charged and collected by the Concessionaires in accordance with the
Agreements.

Section 7.3. Covenants regarding Contingent Fees and Prior Facility Rentals.

(a) Until the Opening Date, the City will , pursuant to the Prior Concession
Agreements, require the Concessionaires to pay to the Trustee, as assignee of the City's interest
therein, the Contingent Fees, if any, and the Prior Facility Rentals. From and after the Opening
Date, the City will, pursuant to the New Concession Agreements, require the Concessionaires to
pay to the Trustee, as assignee of the City's interest therein, the Contingent Fees, if any.

(b) In the event that the Concessionaires pay Contingent Fees, the amount thereof
shall be determined by the City in accordance with the procedures for determination of the
amount of Customer Facility Charge as set forth in Section 7.2, in order to produce Revenues in
the amount set forth in Section 7.2(c).

Section 7,4, Enforcement of Agreements. The City covenants to take all actions
required on its part to keep the Agreements in effect in accordance with their terms and will take
all reasonable actions to enforce compliance by the Concessionaires with the Agreements,
including specifically seeking specific performance by each of the Concessionaires of their
respective obligations to charge, collect and pay the Customer Facility Charges to the Trustee, to
pay the Contingent Fees, if any, to the Trustee pursuant to the terms of the Agreements, and to
pay the Prior Facility Rentals to the Trustee pursuant to the Prior Concession Agreements.

Section 7.5. Additional Covenants.

(a) The City covenants that until the Opening Date, to the extent that any Prior
Facility Premises are relct to a rental car concession operator, the lease or concession agreement
between the City and the rental car concession operator will contain provisions relating to Prior
Customer Facility Charges and Contingent Fees substantially identical to those contained in the
Prior Concession Agreements.

(b) The City covenants that from and after the Opening Date until the Bonds are no
longer Outstanding, the City w i l l maintain concession agreements in effect between the City and
rental car concession operators containing provisions relating to customer facility charges and
additional fees substantially identical to those provisions relating to New Customer Facility
Charges and Contingent Fees, respectively, as contained in the New Concession Agreements.
Any such customer facility charges and additional fees shall constitute New Customer Facility
charges and Contingent Fees, respectively, for all purposes of this Indenture.

ARTICLE VIII

ADDITIONAL BONDS AND COMPLETION BONDS

Section 8.1. Additional Bonds.

(a) The City reserves the right to issue one or more series of Additional Bonds
payable from and secured by the Revenues on a parity with the Bonds for the purpose of
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refunding all or a portion of previously issued and then Outstanding Bonds; provided, however,
that if less than all Outstanding Bonds are refunded, no such Additional Bonds shall be issued
unless:

(i) No Default. An Authorized Representative of the City certifies that, upon
the issuance of such Additional Bonds, the City will not be in default under any term or
provision of any Bonds then Outstanding or any ordinance of the City pursuant to which
any of such Bonds were issued;

(ii) Proper Fund Balances. The Trustee shall certify that, upon the issuance of
such Additional Bonds, the Debt Service Reserve Fund and the Debt Service Coverage
Fund will contain the applicable Debt Service Reserve Fund Requirement and Debt
Service Coverage Fund Requirement, after giving effect to the issuance of such
Additional Bonds;

(iii) Bond Indenture Requirements. Provision is made in the Supplemental
Indenture authorizing the Additional Bonds proposed to be issued for (A) additional
payments, if any, to the Debt Service Fund and Debt Service Coverage Fund sufficient to
provide for any principal and interest requirements resulting from the issuance of the
Additional Bonds and (B) satisfaction of the Debt Service Reserve Fund Requirement
and Debt Service Coverage Fund Requirement by not later than the date required by this
Indenture or any other indenture authorizing Additional Bonds; and

(iv) Coverage Certificate. The City shall provide a certificate of an Authorized
Representative meeting the requirements of Section 8.1(b) below; provided, that such
certificate shall give effect to the Annual Debt Service Requirements of the proposed
Additional Bonds to be issued for refunding purposes (and shall not give effect to the
Annual Debt Service Requirements of Outstanding Bonds being refunded following their
cancellation or provision being made for their payment); provided further, that no such
certificate shall be required for the issuance of any series of Additional Bonds for
refunding purposes that will have the result of reducing the aggregate debt service on
Outstanding Bonds.

(b) The City reserves the right to issue one or more series of Additional Bonds
payable from and secured by the Revenues on a parity with the Bonds for the purpose of
financing the costs of expanding, repairing or improving the Joint Use Facility or the CONRAC
Site, or the costs of any other rental car facilities, including any costs associated with the
relocation of rental car facilities. Prior to the issuance of any series of such Additional Bonds,
the City must provide the certifications required by Sections 8.1(a)(i), (ii) and (iii) and a
certificate of an Authorized Representative to the effect that, according to the books and records
of the City, the Revenues for the last completed Bond Year, or for twelve (12) consecutive
months out of the eighteen (18) months immediately preceding the month the Supplemental
Indenture authorizing the issuance of such Additional Bonds is executed and delivered, are at
least equal to 1.25 times the average Annual Debt Service Requirements for all Outstanding
Bonds after giving effect to the issuance of such Additional Bonds then being issued.

-38-



in lieu of the certificate of an Authorized Representative described in the immediately
preceding paragraph of this Section 8.1(b), the City may provide a written report of the Airport
Consultant setting forth projections which indicate that the estimated Revenues for each of the
three (3) consecutive Bond Years beginning in the earlier of

(i) the first Bond Year following the estimated date of completion and initial
use of all revenue producing facilities to be financed with Additional Bonds, based upon
a certified written estimated completion date by the consulting engineer appointed by the
City for such facility of facilities, or

(ii) the first Bond Year in which the City will have scheduled payments of
interest on or principal of the Additional Bonds to be issued for the payment of which
provision has not been made as indicated in the report of such Airport Consultant from
proceeds of such Additional Bonds, investment income thereon or from other sources
(other than Revenues),

are equal to at least 125% of the Annual Debt Service Requirements on all Outstanding Bonds
scheduled to occur during each such respective Bond Year after taking into consideration the
additional Annual Debt Service Requirements for the Additional Bonds to be issued.

Section 8.2. Completion Bonds.

(a) In addition to the issuance of Additional Bonds that meet the requirements of
Section 8.1 above, the City reserves the right to issue one or more scries of Completion Bonds
payable from and secured by the Revenues on a parity with the Bonds in the principal amount
not exceeding ten percent (10%) of the aggregate principal amount of Bonds initially issued to
finance the Project to pay the cost of completing any portion of the Project and for which Bonds
have been issued.

(b) Prior to the issuance of any series of Completion Bonds, the City must provide the
certifications required by Sections 8.1(a)(i), (ii) and (iii) and a certificate of an Authorized
Representative:

(i) stating that all amounts allocated to pay Costs of the Project from the
proceeds of the most recent series of Bonds issued in connection with the Project for
which the Completion Bonds are being issued were used or are still available to be used
to pay Costs of the Project;

(ii) containing a calculation of the amount by which the aggregate Costs of the
Project exceeds the sum of the Costs of the Project paid to such date plus the moneys
available at such date within the Construction Fund or other like fund or account
applicable to the Project plus any other moneys which the City has determined to be
available to pay such costs in any other fund; and

(iii) certifying that the issuance of the Completion Bonds is necessary to
provide funds for the completion of the Project.
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ARTICLE IX

ACCOUNTS AND RECORDS

Section 9.1. Separate Records. The Trustee (i) shall keep proper books of records and
accounts, separate from all other records and accounts, in which complete and correct entries
shall be made of all transactions relating to (A) the payment by the Concessionaires of the
Customer Facility Charges, the Prior Facility Rentals and any Contingent Fees, and (B) all of the
Funds and Accounts established by Article V hereof and (ii) shall provide the City with monthly
reports of all transactions and fund balances.

Section 9.2. Reports of Trustee. Within forty-five (45) days after the end of each
Fiscal Year, the Trustee shall furnish to the City a copy of a report by the Trustee covering such
Fiscal Year, showing the following information:

(i) a detailed statement concerning the receipt and disposition of all payments
of Customer Facility Charges, Prior Facility Rentals and Contingent Fees;

(ii) a detailed statement concerning the disposition of the amounts in the
Construction Fund (until the Construction Fund shall have been fully disposed of); and

(iii) an asset statement or balance sheet of all Funds and Accounts established
by Article V hereof as of the end of said Fiscal Year.

Section 9.3. Inspection. The City shall have the right at all reasonable times to inspect
all records, accounts, and data of the Trustee relating to the Bonds, and to obtain copies of the
same at the expense of the Person requesting the copies.

Section 9.4. Registration Books. So long as any of the Bonds shall remain
Outstanding, the Trustee shall maintain Registration Books for the registration and transfer of
Bonds upon the terms and subject to the conditions contained herein.

ARTICLE X

ENFORCEMENT OF RIGHTS IN CASE OF DEFAULT

Section 10.1. Trustee is Agent. The Trustee is hereby irrevocably appointed the special
agent and representative of the Owners and vested with full power to act on their behalf to effect
and enforce the Agreements and this Indenture, for their benefit as provided herein and subject to
the rights of a majority of Owners of the Bonds to direct the Trustee as provided herein.
Anything contained in this Indenture to the contrary notwithstanding, each Owner of the Bonds
shall have a right of action to enforce the payment of the principal of, redemption premium, if
any, and interest on any Bond owned thereby on or after the same shall have become due at the
place, from the sources, and in the manner expressed in Article V hereof.

Section 10.2. Restriction on Owners' Action. Except as otherwise provided in this
Article, all rights of action with respect to this Indenture shall be exercised only by the Trustee
and no Owner of Bonds shall have any right to institute any suit, action, or proceeding at law or
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equity for the appointment of a receiver or for any other remedy hereunder or by reason hereof
unless and until, in addition to the fulfillment of all other conditions precedent specified in this
Indenture, the Trustee shall have received the written request of Owners of not less than a
majority in principal amount of the Bonds then Outstanding to institute such suit, action, or
proceeding and shall have been offered indemnity or security satisfactory to it and shall have
refused, or for thirty (30) days thereafter neglected, to institute such suit, action, or proceeding;
and it is hereby declared that the making of such request and the furnishing of such indemnity or
security shall be in each case conditions precedent to the execution and enforcement by any
Owner of the powers and remedies given to the Trustee hereunder and to the institution and
maintenance by any Owner of any action or cause of action for the appointment of a receiver or
for any other remedy hereunder.

Section 10.3. Events of Default. Any one or more of the following events shall
constitute and hereinafter shall be called "Events of Default":

(i) Failure to pay within two (2) Business Days of when due, at maturity or
upon redemption, the principal of, or redemption premium, if any, on any Bond;

(ii) Failure to pay within two (2) Business Days of when due the interest on
any Bond; or

(iii) A default in the performance or observance of any other of the covenants,
agreements or conditions on the part of the City in this Indenture and the continuance
thereof for a period of sixty (60) days after written notice thereof is given to the City by
the Trustee, provided, however, that no Event of Default shall be deemed to have
occurred if the City is diligently proceeding to cure or correct such default.

Section 10.4. Action by Trustee. Upon the happening of any Event of Default, the
Trustee may, in its discretion, or, upon the written request of Owners of not less than a majority
in principal amount of the Bonds then Outstanding, and upon being indemnified to the
satisfaction of the Trustee, shall take such appropriate action by judicial proceedings or
otherwise to cure the Event of Default and/or to require the City or the Concessionaires to carry
out its or their covenants and obligations hereunder and with respect to the Agreements,
including, but without limitation, the fil ing of actions for specific performance and mandamus
proceedings in any court of competent jurisdiction, against the City and/or a Concessionaire, and
to obtain judgments against a Concessionaire for any Customer Facility Charges, Prior Facility
Rentals and Contingent Fees due but unpaid pursuant to the Agreements, as applicable, or for
any other amounts due hereunder, under the Bonds or under the Agreements and interest on
overdue payments of the principal of, redemption premium, if any, and interest on the Bonds, as
further provided herein.

Section 10.5. Remedies Nonexclusive. No remedy herein conferred upon or reserved to
the Trustee is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given
hereunder or under the Bonds, or now and hereafter existing at law or in equity or by statute. It is
expressly provided, however, that neither the Trustee nor any other Person, acting for their own
account by or on behalf of the Trustee or the Owners of the Bonds, shall have any legal or
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equitable rights of access, possession, sale, or use of the Project or the premises on which the
same are situated, possessed, leased, used or held, or to any proceeds, revenues, income or rents,
except for the Revenues, for the purpose of collecting or satisfying any claim against a
Concessionaire for amounts due and payable by a Concessionaire under its Agreement or this
Indenture. No delay or omission to exercise any right or power accruing upon the happening of
any Event of Default continuing as aforesaid shall impair any such right or power or shall be
construed to be a waiver of any such Event of Default or acquiescence therein, and every such
right and power may be exercised from time to time and so often as may be deemed expedient.

Section 10.6. Disposition of Money. All money collected by the Trustee pursuant to the
exercise of the remedies and powers in this Article X, together with all other sums which then
may be held by the Trustee under any provision of this Indenture as security for the Bonds, shall
be applied as follows:

FIRST: to the payment of the compensation due and owing the
Trustee under Section 11.8 hereof and under the Agreements, if any, and the costs
and expenses of the proceedings whereunder such money was collected, including
a reasonable compensation to the Trustee, its agents, attorneys, and all other
necessary or proper expenses, liabilities, and advances incurred or made by the
Trustee under this Indenture relating to such collection.

SECOND: to the payment of interest on the Bonds then due and
owing.

THIRD: to the payment of principal of and redemption premium, if
any, on the Bonds which have become due pursuant to their terms as permitted or
required by this Indenture (which includes the default provisions hereof) as
provided thereby and interest thereon at the rate borne by the Bonds from the date
of redemption or maturity to date of payment (to the extent permitted by law).

FOURTH: any surplus to the City.

If in making distribution pursuant to the order above stated, the amount available for
distribution in a particular classification is insufficient to pay in full all of the items in such
classification, the amount available for distribution to items in such classification shall be
prorated among such items in the proportion that the amount of each item bears to the total of all
such items.

Section 10.7. Intervention by Trustee. In any judicial proceeding in which the City is a
party and which, in the reasonable opinion of the Trustee and its counsel, has a substantial
material bearing on the interests of the Owners, the Trustee, if permitted by the court having
jurisdiction over such proceeding, may, in its discretion, or, upon the written request of Owners
of not less than a majority in principal amount of the Bonds then Outstanding, and upon being
indemnified to the satisfaction of the Trustee, shall intervene on behalf of the Owners to assert
the rights of the Owners.
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Section 10.8. Possession of Bonds Unnecessary. All rights of action or other rights
under this Indenture or otherwise may be enforced by the Trustee without the possession of any
of the Bonds, or the production thereof on the trial or other proceedings relative thereto.

Section 10.9. Trustee May File Proofs of Claim. In case of the pendency of any
receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment,
composition, or other judicial proceeding relative to the City, any Concessionaire, or property of
the City, the Trustee (irrespective of whether the principal of the Bonds shall then be due and
payable as herein expressed and irrespective of whether the Trustee shall have made any demand
on the Concessionaires for payment of amounts due and owing under the Agreements) shall be
entitled and empowered, to intervene in such proceeding or otherwise:

(i) to file and prove a claim for the amounts due and owing under the
Agreements and to file such other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee (including any claim for the reasonable
compensation, expenses, disbursements, and advances of the Trustee, its agents and
counsel) and other Owners allowed in such judicial proceeding; and

(ii) to collect and receive any moneys or other property payable or deliverable
on any such claims and to distribute the same; and any receiver, assignee, trustee,
liquidator, sequestrator (or other similar official) in any such judicial proceeding is
hereby authorized by each Owner to make such payments to the Trustee, and in the event
that the Trustee shall consent to the making of such payments directly to the Owners, to
pay to the Trustee any amount due to it for the reasonable compensation, expenses,
disbursements, and advances of the Trustee, its agents, and counsel, and any other
amounts due the Trustee under this Indenture but only in the order of priorities
established by Section 5.2.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent
to or accept or adopt on behalf of any Owner any plan of reorganization, arrangement,
adjustment, or composition affecting the Bonds or the rights of any Owner thereof, or to
authorize the Trustee to vote in respect of the claims of any Owner in any such proceeding.

Section 10.10. Owner's Directions. It is expressly provided, however, that Owners of a
majority in principal amount of the Bonds then Outstanding, or a committee representing,
pursuant to a written appointment filed with the Trustee, Owners of a majority in principal
amount of the Bonds then Outstanding, shall have the right, at any time, by an instrument or
instruments, in writing, execute and delivered to the Trustee, to direct the method and place of
conducting all proceedings to be taken by the Trustee in connection with the enforcement of the
Trustee's rights and remedies under an Agreement or the Owners' or the Trustee's rights and
remedies under this Indenture, provided, that such direction shall not be otherwise than in
accordance with the provisions of law and of this Indenture, and provided that the Trustee shall
be indemnified to its satisfaction.

Section 10.11. Trustee's Notice of Default. The Trustee shall not be required to take
notice nor be deemed to have notice of any Event of Default specified in this Indenture, except
for those Events of Default specified in subparagraphs (i) and (ii) of Section 10.3 above, unless
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specifically notified in writing of such Event of Default by the City, or Owners of not less than a
majority in principal amount of the Bonds then Outstanding. At such time as the Trustee has or is
deemed to have notice of any Event of Default specified in this Indenture, the Trustee shall
notify within a reasonable period of time the Owners of such Event of Default. Notice shall be
given in the same manner as is required with respect to giving notice of redemption pursuant to
Section 3.5(a).

Section 10.12. Undertaking for Costs. All parties to this Indenture agree, and each
Owner, by his acceptance thereof, shall be deemed to have agreed, that any court may in its
discretion require, in any suit for the enforcement of any right or remedy under this Indenture, or
any suit against the Trustee for any action taken or omitted by it as Trustee, the filing by any
party litigant in such suit of an undertaking to pay the costs of such suit, and that such court may
in its discretion assess reasonable costs, including reasonable attorneys' fees, against any party
litigant; but the provisions of this Section shall not apply to any suit instituted by the Trustee, to
any suit instituted by an Owner, or group of Owners, holding more than 10% in principal amount
of Outstanding Bonds, or to any suit instituted by any Owner for the enforcement of the payment
of the principal of (or redemption premium, if any) or interest on any Bond on or after the
maturity thereof (or, in the case of redemption, on or after the date specified for the redemption
thereon.

Section 10.13. Waiver of Defaults. The Owners of a majority in principal amount
Outstanding of the Bonds by notice to the Trustee, and after providing indemnification
satisfactory to the Trustee, may waive an existing Event of Default and its consequences except a
default in the payment of principal of and/or interest on any Bond. No waiver of any Event of
Default under this Indenture, whether by the Trustee or by the Bondholders, shall extend to or
shall affect any subsequent Event of Default or shall impair any rights or remedies consequent
thereon.

ARTICLE XI

CONCERNING THE TRUSTEE

The Trustee accepts the trust imposed upon it by this Indenture, but only upon and
subject to the following express terms and conditions:

Section 11.1. Certain Duties and Responsibilities of the Trustee.

(a) Except during the existence of an Event of Default known to the Trustee, or with
respect to which it is deemed to have notice pursuant to Section 10.11:

(i) the Trustee undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture; no implied covenants or obligations shall be read
into this Indenture against the Trustee; and permissive rights of the Trustee hereunder
shall not be construed as duties; and

(ii) in the absence of bad faith on its part, the Trustee may conclusively rely,
as to the truth of the statements and correctness of the opinions expressed therein, upon
certificates, requisitions, or opinions furnished to the Trustee and conforming to the
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requirements of this Indenture and the Agreements; but in the case of any such
certificates, requisitions, or opinions which by any provision hereof are specifically
required to be furnished to the Trustee, the Trustee shall be under a duty to determine
whether or not they conform to the requirements of this Indenture and/or the Agreements,
as the case may be.

(b) In case an Event of Default known to the Trustee, or with respect to which it is
deemed to have notice pursuant to Section 10.11 has occurred and is continuing, the Trustee
shall exercise such of the rights and powers vested in it by this Indenture, and use the same
degree of care and ski l l in their exercise as a prudent person in a like situation would ordinarily
use and exercise under the circumstances.

(c) No provision of this Indenture shall be construed to relieve the Trustee from
liability for its own negligent action, its own negligent failure to act, or its own willful
misconduct, or the negligence or willful misconduct of its directors, officers, employees,
representatives or agents except that

(i) this subsection shall not be construed to l imi t the effect of Section 11.1 (a)
or subsections (b) or (c) of Section 11.6 of this Article XI;

(ii) the Trustee shall not be liable for any error of judgment made in good faith
by a responsible officer of the Trustee, unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent facts;

(iii) the Trustee shall not be liable with respect to any action taken or omitted
to be taken, by it in good faith and in accordance with the direction of Owners pursuant to
any provision of this Indenture relating to the time, method, and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred upon the Trustee at such direction under this Indenture;

(iv) regardless of whether an Event of Default has occurred, no provision of
this Indenture shall require the Trustee (A) to expend or risk its own funds or otherwise
incur any financial l iabil i ty in the performance of any of its duties hereunder or in the
exercise of any of its rights or powers, if it shall have reasonable grounds for believing
that repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured to it; nor (B) to take any action, whether or not directed to take such
action by any Owner pursuant to this Indenture, which in the judgment of the Trustee
would conflict with any rule of law, or with the terms of this Indenture, or would be
unjustly prejudicial to the Owners not taking part in such direction. When acting pursuant
to the direction of any Owner pursuant to this Indenture, the Trustee may take other
action deemed proper by the Trustee which is not inconsistent with such direction;
provided, however, that the terms of this subparagraph (iv) shall not impose any
additional duties or responsibilities upon the Trustee and shall not be construed to limit
the effect of subparagraph (iii) herein.

Section 11.2. Accountability for Funds. The Trustee shall not be accountable for the use
of any of the proceeds of such Bonds except the portion thereof deposited with the Trustee, and
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the Trustee shall not be liable for any loss from the investment (made in accordance with the
terms of this Indenture) of any funds it holds pursuant to this Indenture.

Section 11.3. Reliance on Communications. The Trustee shall not be liable in acting in
accordance with the provisions of this Indenture upon any notice, requisition, request, consent,
certificate, order, affidavit, letter, telegram, or other paper or document believed by it to be
genuine and correct and to have been signed or sent by the proper person or persons, and the
Trustee shall not be bound to recognize any person as an Owner or to take any action at his
request, unless the ownership of such Bond or Bonds is indicated in the Registration Books. Any
action taken by the Trustee pursuant to this Indenture upon the request or with the consent of any
person who, at the time of making such request, or giving such consent, is the Owner of any
Bond secured hereby, shall be conclusive and binding upon all future Owners of the same Bond
or any Bond issued in substitution or replacement therefor.

Section 11.4. Proof of Facts. Notwithstanding anything elsewhere in this Indenture
contained, the Trustee shall have the right, but shall not be required, to demand before the
disbursement of any cash or in respect of any action whatsoever within the purview of this
Indenture, any showings, certificates, opinions, appraisals, or other information, or action or
evidence thereof, in addition to that required by the terms hereof which the Trustee believes to be
necessary or desirable.

Section 11.5. Certain Rights of the Trustee. The responsibilities of the Trustee
elsewhere set forth herein shall be further limited as follows:

(i) In acting or omitting to act pursuant to the terms of the Agreements, the
Trustee shall be entitled to the rights and immunities accorded to it by this Indenture.

(ii) It shall not be the duty of the Trustee, except as herein provided, to see
that the duties imposed herein or in the Agreements upon the City or the Concessionaires
are performed.

(iii) All money received by the Trustee shall, until used, applied, or invested as
herein provided be held in trust for the purposes for which it was received but need not be
segregated from other funds, except to the extent required by law or this Indenture. The
Trustee shall be under no liability for interest on any money received hereunder, except
such as set forth herein as may be expressly agreed upon.

Section li.6. Performance through Attorneys, Accountants. Reports, or Other
Professionals.

(a) The Trustee may execute any of the trusts or powers hereof and perform the
duties required of it hereunder by or through attorneys, accountants, experts or other
professionals and shall be entitled to advice of counsel concerning all matters of trust hereof and
its duties hereunder, and may in all cases pay such reasonable compensation as it shall deem
proper to all such persons as reasonably may be required and employed in connection with the
trusts hereof.
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(b) The Trustee shall not be liable for the default or misconduct of any such attorney,
accountant, expert or professional selected by it with reasonable care and provided the Trustee is
acting in good faith.

(c) The Trustee may act upon the opinion or advice of any attorney selected by it
with reasonable care, and the Trustee shall not be responsible for anything done or not done in
good faith in accordance with any such opinion or advice.

Section 11.7. Trustee as Owner. The Trustee may become the Owner of any of the
Bonds secured by this Indenture with the same rights which it would have if not the Trustee.
Nothing herein contained shall be construed to prohibit the Trustee, either as principal or agent,
from engaging in or being interested in any financial or other transaction with the City or the
Concessionaires, or from acting as depository, trustee, or agent for any committee or body of
Owners of the Bonds, or of other obligations of the City as freely as if it were not the Trustee.

Section 11.8. Fees. The Trustee acknowledges that its fees and expenses are payable
solely from amounts on deposit from time to time in the Administrative Costs Fund and are not
an obligation of the City. The City hereby grants to the Trustee a lien and security interest in the
Administrative Costs Fund for the purpose of securing the fees and expenses of the Trustee, as
trustee, paying agent and registrar, which lien and security interest shall be prior to the claims,
liens and security interests of any party in the Administrative Costs Fund.

Section 11.9. Recitals. The recitals, statements and representations in the documents
executed to facilitate the issuance of the Bonds except only the Trustee's authentication of the
Bonds and the Trustee's representations of trust powers and the Trustee's acceptance of the trusts
hereunder, shall not be taken as made by the Trustee, and the Trustee does not assume any
responsibility for the correctness thereof. The Trustee is not a party to, is not responsible for, and
makes no representations with respect to, matters set forth in any offering document prepared
and distributed in connection with the sale and distribution of the Bonds.

Section 11.10. Trustee's Ri^ht to Indemnity. The Trustee shall be under no obligation to
exercise any of the rights or powers vested in it by this Indenture at the request or direction of
any of the Owners pursuant to this Indenture, unless one or more of such Owners first shall have
provided to the Trustee security or indemnity acceptable to the Trustee against the costs,
expenses, and liabilities which might be incurred by it in complying with such request or
direction.

Section 11.11. Further Assurances. The Trustee agrees that it will take all actions and
execute any instruments necessary to maintain, protect, or preserve the interests of the City
assigned to the Trustee under this Indenture.

Section 11.12. Trustee May Rely on Certificates. If at any time it is necessary or
desirable for the Trustee to make any investigation respecting any fact preparatory to taking or
not taking any action or doing or not doing anything as such Trustee, and in any case in which
this Indenture provides for permitting or taking any action, the Trustee may conclusively rely
upon any certificate required or permitted to be filed with it under the provision of this Indenture,
and any such certificate shall be evidence of such fact or protect the Trustee in any action that it
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may or may not take and in respect of anything it may or may not do, in good faith, by reason of
the supposed existence of such fact. Except as otherwise provided in this Indenture, any request,
notice, certificate or other instrument from the City to the Trustee shall be deemed to have been
signed by the proper party or parties if signed by the Authorized Representative, and the Trustee
may accept and rely upon a certificate signed by the Authorized Representative as to any action
taken by the City.

ARTICLE XII

SUCCESSOR TRUSTEE

Section 12.1. Resignation. The Trustee at the time acting hereunder may at any time
resign and be discharged from the trust hereby created by giving not less than sixty (60) days'
written notice to the City and to the Owners as shown on the Registration Books, and such
resignation shall take effect immediately upon the appointment of a successor Trustee as herein
provided.

Section 12.2. Removal. The Trustee may be removed by the City at any time by an
instrument in writing delivered to the Trustee.

Section 12.3. Appointment of Successor. In case the Trustee hereunder shall resign or
be removed, or be dissolved, or shall be in course of dissolution or liquidation, or otherwise
become incapable of acting hereunder, or in case the Trustee shall be taken under the control of
any public officer or officers, or of a receiver appointed by a court, a successor shall be
appointed by the City. Every such successor Trustee shall be a trust company or bank in good
standing, located in the United States of America, duly authorized to exercise trust powers and
subject to examination by federal or state authority and having a capital and surplus of not less
than Seventy-Five Million Dollars ($75,000,000). In the event that no appointment of a
successor Trustee shall be made by the City pursuant to the foregoing provisions of this Article
within sixty (60) days after a vacancy in the office of Trustee shall have occurred, the City shall
have the right to appoint a successor Trustee within the next thirty (30) days; thereafter, if no
successor Trustee has been appointed, any Owner or any retiring Trustee may apply to any court
of competent jurisdiction for the appointment of a successor Trustee, and such court may
thereupon, after such notice, if any, as it shall deem proper, prescribe or appoint a successor
Trustee. Within thirty (30) days of the resignation or removal of a Trustee and the appointment
of a successor, such successor Trustee shall cause a written notice of such occurrence to be
mailed, postage prepaid, to each Owner of Bonds, at its address appearing in the Registration
Books. No removal, resignation or termination of the Trustee shall take effect until a successor
shall be appointed.

Section 12.4. Qualification of Successor. Every successor Trustee appointed hereunder
shall execute, acknowledge, and deliver to its predecessor and the City, an instrument in writing
accepting such appointment hereunder, and thereupon such successor Trustee, without any
further act, deed, or conveyance, shall become fully vested with all the estates, rights, powers,
trusts, duties, and obligations hereunder of its predecessor, but such predecessor shall
nevertheless, on the written request of the City, execute and deliver instruments, including,
without limitation any statement of assignment permitted to be filed by the Texas Uniform
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Commercial Code, transferring to such successor Trustee ail the estates, rights, powers, and
trusts of such predecessor hereunder; and every predecessor Trustee shall deliver all securities
and money held by it to its successor; provided, however, that before any such delivery is
required or made, all reasonable, customary, and legally accrued fees, advances, and expenses of
such predecessor Trustee shall be paid in full. Should any assignment, or instrument in writing
from the City be required by any successor Trustee for more fully and certainly vesting in such
Trustee the estates, rights, powers, and duties hereby vested or intended to be vested in the
predecessor Trustee, any and all such assignments, and instruments in writing shall, on request,
be executed, acknowledged, and delivered by the City.

Section 12.5. Merger or Consolidation of Trustee. Any corporation or association into
which the Trustee, or any successor to it in the trusts created by this Indenture, may be merged or
converted or with which it or any successor to it may be consolidated, or any corporation or
association resulting from any merger, conversion, or consolidation to which the Trustee or any
successor to it shall be a party, or any corporation succeeding to all or substantially all of the
corporate trust business of the Trustee shall be the successor Trustee under this Indenture without
the execution or filing of any paper or any other act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

ARTICLE XIII

RELEASE OF INDENTURE

Section 13.1. Satisfaction of Indebtedness and Release of Indenture. If the City shall
pay, or cause to be paid to the Owner of any Bond secured hereby the principal of, redemption
premium, if any, and interest due and payable, and thereafter to become due and payable, upon
such Bond, or any portion of such Bond in a principal amount equal to the minimum
denomination then authorized under this Indenture or any integral multiple thereof, such Bond or
portion thereof shall cease to be entitled to any lien, benefit or security under this Indenture. If
the City shall pay or cause to be paid to the Owners of all the Bonds secured hereby the principal
of, redemption premium, if any, and interest due and payable, and thereafter to become due and
payable, thereon, and shall pay or cause to be paid all other sums payable hereunder by the City,
and all accrued fees and expenses of the Trustee, then, and in that case, and at the written
direction of the City, the right, title and interest of the Trustee in and to the Trust Estate shall
thereupon cease, terminate and become void and this Indenture and the lien hereby created shall
be discharged and satisfied, and, in such event, the Trustee shall assign, transfer and turn over to
the City the Trust Estate, including, without limitation, any funds then held by the Trustee
hereunder; provided, however, that the City, by written direction to the Trustee, may elect to
continue the Trust Estate and its administration by the Trustee for the collection and deposit of
Customer Facility Charges in accordance with the terms of this Indenture and for disbursement
of such funds at the direction of the City in accordance with the terms of this Indenture.

Section 13.2. Payment. Advance Funding, and Defeasance. All or any portion of
Outstanding Bonds, or portions of Outstanding Bonds in principal amounts equal to the
minimum denomination, then authorised under this Indenture or any integral multiple thereof,
shall prior to the maturity or redemption date thereof be deemed to have been paid within the
meaning and with the effect expressed in Section 13.1 of this Article XIII when:

-49-



(i) in the event said Bonds or portions thereof have been selected for
redemption, the Trustee shall have given, or the City shall have given to the Trustee in a
form satisfactory to it, irrevocable instructions to give notice of redemption of such
Bonds or portions thereof in accordance with the provisions of this Indenture;

(ii) there shall have been irrevocably deposited with the Trustee as trust funds
either moneys in an amount which shall be sufficient, or Government Obligations (A)
which shall not contain provisions permitting the redemption thereof at the option of the
issuer thereof, (B) which mature no later than the earlier of (1) the date fixed for the
redemption of the Bonds or (2) the maturity date of the Bonds, and (C) the principal of
and the interest on which, when due, and without any regard to reinvestment thereof, will
provide moneys which, together with the moneys, if any, deposited with or held by the
Trustee, shall be sufficient, as verified as to sufficiency by an independent third party, to
pay when due, the principal of, redemption premium, if any, and interest due and to
become due on said Bonds or portions thereof on and prior to the redemption date or
maturity date thereof, as the case may be; and

(iii) in the event said Bonds or portions thereof do not mature and are not to be
redeemed within the next succeeding sixty (60) days, the City shall have given the
Trustee in a form satisfactory to it irrevocable instructions to give, as soon as practicable
in the same manner as a notice of redemption is given, a notice to the Owners of said
Bonds or portions thereof that the deposit required by clause (ii) above has been made
with the Trustee and that said Bonds or portions thereof are deemed to have been paid in
accordance with this Article XIII and stating the maturity or redemption date upon which
moneys are to be available for the payment of the principal of and redemption premium,
if any, and interest on said Bonds or portions thereof.

In addition, upon the defeasance of the Bonds, the Bonds shall no longer be subject to
redemption pursuant to the terms hereof (other than any redemption as described in Section 3.3,
which shall survive discharge of this Indenture and the termination of the Trust Estate);
provided, however, in connection with defeasance of any Bonds in the manner prescribed by this
Article XIII the City may reserve the right to call any such Bonds for redemption pursuant to
Section 3.2 hereof to the extent permitted and in the manner required by State law.

Section 13.3. Reinvestment. Neither the Government Obligations nor moneys deposited
with the Trustee pursuant to this Article XIII nor principal or interest payments on any such
Government Obligations shall be withdrawn or used for any purpose other than, and shall be held
in trust for, the payment of the principal of, redemption premium, if any, and interest on said
Bonds or portions thereof, provided, that, any cash received from such principal or interest
payments on such Government Obligations deposited with the Trustee, if not then needed for
such purpose, may, to the extent practicable, be invested in Government Obligations of the type
and tenor described in clause (ii) of Section 13.2 and interest earned from such reinvestment
shall be paid over to the City, as received by the Trustee, free and clear of any trust, lien or
pledge. The foregoing notwithstanding, the agreement pursuant to which such cash and/or
Government Obligations are held by the Trustee may provide for the ability to sell or otherwise
dispose of all or part of the Government Obligations and the reinvestment of the proceeds
thereof, together with all or any part of any cash held thereunder, in Government Obligations,
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provided that prior to any such sale or disposition the Trustee receives a report of an independent
certified public accountant verifying that after such reinvestment the principal amount of
substituted securities, together with the interest thereon and any other available cash held by the
Trustee, will be sufficient to pay the principal of, and redemption premium, if any, and interest
on, the Bonds which have not previously been paid.

Section 13.4. Use of Moneys and Government Obligations Set Aside. Notwithstanding
any provision of any other Article of this Indenture which may be contrary to the provisions of
this Article X I I I , all money or Government Obligations set aside and held in trust pursuant to the
provisions of this Article XI I I for the payment of Bonds, the redemption premium, if any, and
interest thereon, shall be applied to and used solely for the payment of the particular Bonds, the
redemption premium, if any, and interest thereon with respect to which such money or
Government Obligations have been so set aside in trust.

Section 13.5. No Amendment. Notwithstanding anything elsewhere in this Indenture
contained, if money or Government Obligations have been deposited or set aside with the
Trustee pursuant to this Article X I I I for the payment of Bonds and such Bonds shall not have in
fact been actually paid in full , no amendment to the provisions of this Article X I I I shall be made
without the consent of each Owner affected thereby.

ARTICLE XIV

AMENDMENTS

Section 14.1. Amendments without Owner Consent. Without the consent of the
Owners, the Trustee and the City may amend this Indenture and may enter into any indentures
supplemental to this Indenture for any one or more of the following purposes:

(i) to cure any ambiguity, formal defect, omission or inconsistent provision
herein;

(ii) to grant to the Trustee for the benefit of the Owners any additional
revenues, properties, collateral or security (including Supplemental Security), or any
additional rights, remedies, powers or authority that may lawfully be granted to the
Owners of the Bonds or the Trustee;

(iii) to add to the covenants and agreements of the parties hereto other
covenants, and agreements of, or conditions or restrictions upon, such parties;

(iv) to evidence any succession otherwise permitted hereunder to any parties
hereto and the assumption by such successor of the covenants and agreements of its
predecessor hereunder;

(v) to modify this Indenture to amend the definitions of "Project" (provided,
in any case, that the Project relate to the Joint Use Facility, the CONRAC Site, other
rental car facilities or costs associated with the relocation of rental car facilities) and
"Permitted Investments" (provided, in any case, that such investments are permitted
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under State law and are authorized by the City's investment policy as eligible
investments thereunder);

(vi) to add, delete or modify any provision required to obtain or maintain a
rating on the Bonds;

(vii) to modify, amend or supplement this Indenture or any indenture
supplemental hereto in such manner as to permit the qualification hereof and thereof
under the Trust Indenture Act of 1939 or any similar federal statute hereafter in effect or
to permit the qualification of the Bonds for sale under the securities laws of the United
States of America or any of the states of the United States of America, and to add to this
Indenture or any indenture supplemental thereto such other terms, conditions and
provisions as may be permitted by said Trust Indenture Act of 1939 or similar federal
statute;

(viii) to make any changes or modifications hereof or amendments, additions or
deletions hereto which may be required to permit the Bonds to be registered pursuant to,
or to facilitate the use of, a book-entry system;

(ix) to make any other change herein which does not, in the opinion of the
City, adversely affect the interest of the Owners;

(x) to issue Additional Bonds or Completion Bonds in accordance with the
terms and provisions hereof;

(xi) to provide for the execution and delivery of a Debt Service Reserve Fund
Surety Policy or a Debt Service Coverage Fund Surety Policy and to add other provisions
relating thereto; and

(xii) amendments to make changes to Article XV of this Indenture in
accordance with Section 15.3 hereof.

The Trustee may, but shall not (except to the extent required in the case of a
supplemental indenture entered into under clause (vii) above) be obligated to, enter into any such
supplemental indenture or amendment which imposes additional duties upon the Trustee or
limits the rights or immunities of the Trustee under this Indenture or otherwise.

Prior to consenting or entering into any amendments or supplements to this Indenture, the
Trustee shall be entitled to request and receive an opinion of Bond Counsel stating that such
amendment or supplement is authorized or permitted by this Section 14.1. In making the
determination in clause (ix) above, the Trustee may rely upon the opinion of any legal counsel
selected by it with respect to the legal affect such amendment or supplement will have on the
Owners and upon the opinions or other advice of financial experts with respect to the financial
affect the amendment or supplement will have on the Owners.

Section 14.2. Consent of Majority of Owners. With respect to any amendment or
supplement to this Indenture not described in Section 14.1 above or Section 14.3 below, the City
and the Trustee may enter into any such amendment or supplement only with the written consent

-52-



of the Owners of not less than a majority of the Bonds Outstanding hereunder at the time of such
amendment or supplement (not including any Bonds then held or owned by the City).

Section 14.3. Consent of All Owners. Notwithstanding the foregoing, no supplement or
amendment to this Indenture shall, without the consent of the Owner of each Outstanding Bond
so affected, (i) extend the maturity date of any Bond, or reduce the rate or extend the time of
payment of interest thereon, or reduce the principal amount thereof, or reduce any premium
payable upon the redemption thereof, or extend or reduce the amount of any mandatory
redemption requirement, or change the method of calculation of interest on the Bonds, (ii)
deprive such Owner of the lien hereof on the Revenues pledged hereunder and on the Trust
Estate, (iii) reduce the aggregate principal amount of Bonds the Owners of which are required to
approve any such supplement to this Indenture or amendment to this Indenture, (iv) provide a
privilege or priority of any Bond over any other Bond, or (v) reduce, extend or otherwise adjust
the amounts to be transferred in accordance with Section 5.12.

Section 14.4. Effective Date of Amendment. The Trustee shall establish a record date
for purposes of approval of any such amendment or supplement described in Section 14.2 and
14.3 of this Article, and shall cause notice of such record date and such proposed amendment to
be given in the same manner as notices of redemption are given by the Trustee. Such notice shall
briefly set forth the nature of the proposed amendment and shall state that copies thereof are on
file at the Principal Office for inspection by all Owners. If, within 60 days (or such longer period
as shall be prescribed by the City) following the mailing of such notice, the Owners of the
requisite aggregate principal amount of the Bonds Outstanding at the time of the record dale
established for such purpose shall have consented to and approved such amendment, no Owner
of any Bond shall have any right to object to any of the terms and provisions contained therein,
or the operation thereof, or in any manner to question the propriety of the execution thereof, or to
enjoin or restrain the parties to such amendment from adopting the same or from taking any
action pursuant to the provisions thereof. Upon receipt of the consent of the Owners of the
requisite aggregate principal amount of the Bonds Outstanding, the relevant parties may execute
such amendment.

The consent of an Owner shall be evidenced by an instrument executed by such Owner,
delivered to the Trustee, which instrument shall refer to the proposed amendment described in
said notice and shall specifically consent to and approve such amendment. Any consent given by
an Owner as of such record date shall be irrevocable for a period of one year from the date such
consent is given, and shall be conclusive and binding upon all future Owners of the same Bond
during such period. Such consent may be revoked at any time after one year from the date such
consent was given by such Owner, or by a successor in title, by fi l ing notice thereof with the City
and the Trustee, but such revocation shall not be effective if the Owners of the requisite
aggregate principal amount of the Bonds Outstanding have, prior to the attempted revocation,
consented to and approved such amendment.

ARTICLE XV

CONTINUING DISCLOSURE UNDERTAKING
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Section 15.1. Annual Reports. The City shall provide annually to the MSRB, in an
electronic format as prescribed by the MSRB, within six months after the end of each fiscal year
of the City, financial information and operating data for such fiscal year with respect to the
Revenues pledged under this Indenture to the repayment of the Series 2013 Bonds of the general
type included in the final Official Statement of the City, being the information described in
Annex A hereto, together with audited financial statements of the City for such fiscal year if the
City commissions an audit of such statements and the audit is completed within the period during
which they must be provided; provided, however, if the City commissions an audit of such
statements and the audit is not completed within the period during which they must be provided,
such audited financial statements shall be delivered to the MSRB, in an electronic format as
prescribed by the MSRB, when and if they become available. Any financial information or
audited financial statements so to be provided will be prepared in accordance with accounting
principles as the City may be required to employ from time to time pursuant to State law or
regulation.

If the City changes its fiscal year, it will notify the MSRB of the change (and of the date
of the new fiscal year end) prior to the next date by which the City otherwise would be required
to provide financial information and operating data pursuant to this Section.

The financial information and operating data to be provided pursuant to this Section may
be set forth in full in one or more documents or may be included by specific reference to any
document if it is available to the public on the MSRB's internet website or filed with the SEC.
All documents provided to the MSRB pursuant to this Section shall be accompanied by
identifying information as prescribed by the MSRB.

Section 15.2. Event Notices. The City shall notify the MSRB, in an electronic format as
prescribed by the MSRB, in a timely manner not in excess often (10) business days after the
occurrence of the event, of any of the following events with respect to the Series 2013 Bonds:

(i) principal and interest payment delinquencies;

(ii) non-payment related defaults, if material;

(iii) unscheduled draws on debt service reserves reflecting financial
difficulties;

(iv) unscheduled draws on credit enhancements reflecting financial
difficulties;

(v) substitution of credit or liquidity providers, or their failure to perform;

(vi) adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701 -TEB) or other material notices or determinations with respect to the tax status of the
Series 2013 Bonds, or other material events affecting the tax status of the Series 2013
Bonds:

-54-



(vii) modifications to rights of the holders of the Series 2013 Bonds, if
material;

(viii) bond calls, if material, and tender offers;

(ix) defeasances;

(x) release, substitution, or sale of property securing repayment of the Scries
2013 Bonds, if material;

(xi) rating changes;

(xii) bankruptcy, insolvency, receivership or similar event of the City;

Note to paragraph (xiil: For the purposes of the event identified in paragraph (xii) of this
Section 15.2, the event is considered to occur when any of the following occur: the appointment
of a receiver, fiscal agent or similar officer for the City in a proceeding under the U.S.
Bankruptcy Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of
the City, or if such jurisdiction has been assumed by leaving the existing governing body and
officials or officers in possession but subject to the supervision and orders of a court or
governmental authority, or the entry of an order confirming a plan of reorganization,
arrangement or liquidation by a court or governmental authority having supervision or
jurisdiction over substantially all of the assets or business of the City.

(xiii) the consummation of a merger, consolidation, or acquisition involving the
City or the sale of all or substantially all of the assets of the City, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material; and

(xiv) appointment of successor or additional Trustee or the change of name of a
Trustee, if material.

Jn addition, the City shall notify the MSRB, in an electronic format as prescribed by the
MSRB, in a timely manner, of any failure by the City to provide financial information or
operating data in accordance with Section 15.1 hereof by the time required by such Section. All
documents provided to the MSRB pursuant to this Subsection shall be accompanied by
identifying information as prescribed by the MSRB

Section 15.3. Limitations. Disclaimers, and Amendments. The City shall be obligated
to observe and perform the covenants specified in this Article for so long as, but only for so long
as, the City remains an "obligated person" with respect to the Series 2013 Bonds within the
meaning of the Rule, except that the City in any event will give notice of any deposit made in
accordance with Texas law that causes Series 2013 Bonds no longer to be Outstanding.

The provisions of this Article are for the sole benefit of the Owners and beneficial
Owners of the Series 2013 Bonds, and nothing in this Article, express or implied, shall give any
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benefit or any legal or equitable right, remedy, or claim hereunder to any other person. The City
undertakes to provide only the financial information, operating data, financial statements, and
notices which it has expressly agreed to provide pursuant to this Article and does not hereby
undertake to provide any other information that may be relevant or material to a complete
presentation of the City's financial results, condition, or prospects or hereby undertake to update
any information provided in accordance with this Article or otherwise, except as expressly
provided herein. The City does not make any representation or warranty concerning such
information or its usefulness to a decision to invest in or sell Series 2013 Bonds at any future
date.

UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE TO THE OWNER
OR BENEFICIAL OWNER OF ANY SERIES 2013 BOND OR ANY OTHER PERSON, IN
CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM
ANY BREACH BY THE CITY, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS
PART, OF ANY COVENANT SPECIFIED IN THIS ARTICLE, BUT EVERY RIGHT AND
REMEDY OR ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT
OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR
SPECIFIC PERFORMANCE.

No default by the City in observing or performing its obligations under this Article shall
comprise a breach of or default under this Indenture for purposes of any other provision of this
Indenture.

Nothing in this Article is intended or shall act to disclaim, waive, or otherwise limit the
duties of the City under federal and state securities laws.

Should the Rule be amended to obligate the City to make filings with or provide notices
to entities other than the MSRB with respect to the Series 2013 Bonds, the City agrees to
undertake such obligation in accordance with the Rule, as amended.

The provisions of this Article may be amended by the City from time to time to adapt to
changed circumstances that arise from a change in legal requirements, a change in law, or a
change in the identity, nature, or status or type of operations of the City, if (i) the agreement, as
so amended, would have permitted an underwriter to purchase or sell Series 2013 Bonds in the
original primary offering in compliance with the Rule, taking into account such amendment as
well as such changed circumstances, and (2) a person unaffiliated with the City (such as
nationally recognized bond counsel) determines that the amendment will not materially impair
the interests of the Owners and beneficial owners of the Series 2013 Bonds. The City may also
repeal or amend the provisions of the agreement regarding disclosure if the SEC amends or
repeals the applicable provisions of the Rule or any court of final jurisdiction enters judgment
that such provisions of the Rule are invalid, but in either case only if and to the extent that the
provisions of this sentence would not prevent an underwriter from lawfully purchasing or selling
Series 2013 Bonds in the primary offering of the Series 2013 Bonds. If the City amends its
agreement, the City will include in its next annual update an explanation in narrative form of the
reasons for the change and its impact on the type of operating data or financial information being
provided.
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Section 35.4. Definitions. As used in this Article, the following terms have the
meanings ascribed,to such terms below:

"MSRB" means the Municipal Securities Rulemaking Board.

"Rule" means SEC Rule 15c2-l2, as amended from time to time.

"SEC" means the United States Securities and Exchange Commission.

ARTICLE XVI

MISCELLANEOUS PROVISIONS

Section 16.1. Proof of Execution. Any request, direction, consent, or other instrument
required by this Indenture to be signed or executed by Owners may be in any number of
concurrent writings of similar tenor and may be signed or executed by such Owners in person or
by agent appointed in writing. Proof of the execution of any such instrument, or of the writing
appointing such agent, if made in the following manner, shall be sufficient for any purpose of
this Indenture and shall be conclusive in favor of the Trustee with regard to any action taken by it
under such instrument. The fact, date, and due authorization of the execution by any person of
any such instrument may be proved by the certificate of any officer in any jurisdiction, who, by
the laws thereof, has power to take acknowledgments within such jurisdiction, to the effect that
the person signing such instrument acknowledged before him the execution thereof, or by an
affidavit of a witness to such execution.

Section 16.2. Proof of Ownership. The fact of ownership of the Bonds by any Owner,
the amount and numbers of such Bonds, and the date of his holding same shall be conclusively
proved by the appropriate entries in the Registration Books.

Section 16.3. Action Binding on Successor. Unless otherwise provided in this
Indenture, any request or consent of any Owner shall bind every future Owner of the same Bond,
or any Bond issued in substitution or replacement therefor, in respect of anything done by the
Trustee in pursuance of such request or consent. Jn the event of the dissolution of the Trustee, all
of the covenants, stipulations, promises, and agreements in this Indenture contained by, on behalf
of, or for the benefit of the Trustee, shall bind or inure to the benefit of the successor or
successors of the Trustee from time to time and any officer or board to whom or to which any
power or duty affecting such covenants, stipulations, promises, and agreements shall be
transferred by or in accordance with law.

Section 16.4. Nonpresentment and Unclaimed Funds. If any Bond shall not be
presented for payment when the principal thereof becomes due, either at maturity or at the date
fixed for redemption thereof or otherwise, all liability of the City to the Owners thereof and to
the Trustee for the payment of such Bond shall forthwith cease, determine, and be completely
discharged whenever funds sufficient to pay for the principal of, redemption premium, if any,
and interest on such Bond shall be made available as provided in this Indenture. Such funds shall
be segregated by the Trustee, without liability to the Owners for interest thereon, and held in
trust for the benefit of the Owner of such Bond, who shall thereafter be restricted exclusively to
such funds for the satisfaction of any claim of whatever nature relating to such Bond. Any
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money deposited with the Trustee in trust for the payment of the principal of, redemption
premium, if any, or interest on any Bond remaining unclaimed for three years after such
principal of, redemption premium, if any, or interest on such Bond has become due and payable
shall, subject to any unclaimed property laws of the State, and upon receipt of indemnification
reasonably satisfactory to the Trustee, be paid to the City. After the payment of such unclaimed
moneys to the City, the Owner shall thereafter look (to the extent of any amount so repaid to the
City) only to the City for the payment thereof, and all liability of the Trustee with respect to such
money shall thereupon cease, and the City shall not be liable for any interest thereon and shall
not be regarded as a trustee of such moneys.

Section 16.5. Destruction of Bonds. Upon the surrender to the Trustee of any Bonds
acquired, redeemed, paid at maturity or surrendered for exchange or replacement, the same shall
forthwith be canceled and disposed of in accordance with the policies of the Trustee, which shall,
from time to time, deliver its certificate of such disposition to the City upon request.

Section 16.6. No Third-Party Beneficiaries. Except as herein otherwise expressly
provided, nothing in this Indenture express or implied is intended or shall be construed to confer
upon any person, firm, or corporation other than the City, the Trustee and the Owners, any right,
remedy, or claim, legal or equitable, under or by reason of this Indenture or any covenant,
condition, or stipulation contained herein and all covenants, stipulations promises and
agreements in this Indenture contained by and on behalf of the City shall be for the sole and
exclusive benefit of the City, the Trustee and the Owners.

Section 16.7. Waiver of Personal Liability. All covenants, stipulations, obligations and
agreements of the City contained in this Indenture shall be deemed to be covenants, stipulations,
obligations and agreements of the City to the full extent authorized and permitted by the
Constitution and laws of the State. No covenant, stipulation, obligation or agreement contained
herein shall be deemed to be a covenant, stipulation, obligation or agreement of any past, present
or future official, agent or employee of the City, in his individual capacity, and any official of the
City executing the Bonds shall not be liable personally on the Bonds or be subject to any
personal liability or accountability by reason of the issuance thereof. No recourse under or upon
any obligation, covenant or agreement contained in this Indenture, or in any Bond, or under any
judgment obtained against the City, or by the enforcement of any assessment or by any legal or
equitable proceeding by virtue of any constitution or statute or otherwise, or under any
circumstances, under or independent of this Indenture, shall be had against any official, agent or
employee, as such, past, present or future, of the City, either directly or through the City, or
otherwise for the payment for or to the City or any receiver thereof, or for or to the Owner of any
Bond or otherwise, of any sum that may be due and unpaid by the City upon any such Bond, and
any and all personal liability of every nature, whether at common law or in equity, or by statute
or by constitution or otherwise, of any such incorporator, member, director, officer, agent or
employee as such, to respond by reason of omission on his part or otherwise, for the payment for
or to the City or any receiver thereof, or for or to the Owner of any Bond or otherwise, of any
sum that may remain due and unpaid upon such Bonds, is hereby expressly waived and released
as a condition of and consideration for the execution of this Indenture and the issue of such
Bonds.
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Section 16.8. Scvcrability. In case any one or more of the provisions of this Indenture
or of the Bonds shall be held to be invalid or ineffective as to any person or circumstance, the
remainder thereof and the application of such provision to persons or circumstances other than
those as to which it is held invalid shall not be affected thereby.

Section 16.9. Governing Law. The validity, interpretation, and performance of this
Indenture shall be governed by the laws of the State.

Section 16.10. Addresses. All notices, certificates, requests, or other communications
hereunder shall be in writing and shall be deemed given, unless otherwise required by this
Indenture, when mailed by registered mail, prepaid or sent by facsimile transmission, promptly
confirmed in writing, addressed as follows: if to the City, 3600 Presidential Blvd., Suite 431 ,
Austin, Texas 78719, Attention: Aviation Director; or, if to the Trustee, 300 Plaza One, 6th Floor,
MS: JCY03-0699, Jersey City, New Jersey 07311, Attn: Dcbra A. Schwalb. The City, and the
Trustee may, by notice given hereunder, designate any further or different addresses to which
subsequent notices, certificates, requests or other communications shall be sent.

Section 16.31. Counterparts. This Indenture maybe executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same
instrument.

Section 16.12. (Bond Insurance Policy. Attached hereto as Exhibit F is a commitment
from Assured Guaranty Municipal Corp. (the "Insurer") to provide a municipal bond insurance
policy in the form provided therein (the "Bond Policy"). The terms and condition contained in
Exhibit F are incorporated herein by reference with respect to the Series 2033 Bonds maturing on

and (the "Insured Bonds") and shall be in effect only for so long as the
Insured Bonds are Outstanding, the Bond Policy is in effect with respect to the Insured Bonds
and the Insurer is not in default of its obligations under the Policy.]

Section 16.13. I Debt Service Reserve Policy. Attached hereto as Exhibit G is a
commitment from the Insurer to provide a debt service reserve insurance policy in the form
provided therein (the "Reserve Policy"). The terms and condition contained in Exhibit G are
incorporated herein by reference with respect to the Scries 2013 Bonds and shall be in effect only
for so long as the Series 2013 Bonds are Outstanding, the Reserve Policy is in effect with respect
to the Series 2013 Bonds and the Insurer is not in default of its obligations under the Reserve
Policy.]2

[Execution Page Follows]

1 This Section 16.12 and Exhibit F are to be included in this Indenture only in the event the City elects to obtain
the Bond Policy pursuant to the terms of the Bond Ordinance, with such election to be evidenced in Ihe bond
purchase agreement as a condition to the underwriter's obligation to purchase the Series 2013 Bonds, and the
Bond Policy is issued for all or a portion of the Series 2013 Bonds.

2 This Section 16.13 and Exhibit G are to be included in this Indenture only in the event the City elects to obtain
the Reserve Policy pursuant to the terms of the Bond Ordinance, with such election to be evidenced in the bond
purchase agreement as a condition to the underwriter's obligation to purchase the Series 2013 Bonds, and the
Reserve Policy is issued for the Series 2013 Bonds.
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IN WITNESS WHEREOF, the City has caused this Indenture to be executed in its name,
and for and on its behalf, by the Mayor of the City and attested by the City Clerk of the City, and
its seal to be hereunto affixed; and the Trustee, to evidence its acceptance of the trusts hereby
created and vested in it, has caused this Indenture to be executed in its name, and for and on its
behalf by an authorized officer of the Trustee, attested by an authorized officer of the Trustee, all
as of the date first above written.

CITY OF AUSTIN, TEXAS

By:,
Mayor

ATTEST:

By:.
City Clerk

(SEAL)

DEUTSCHE BANK NATIONAL TRUST
COMPANY, as Trustee

By:_
Name:
Title: "

By:_
Name:
Title:

ATTEST:

By:_
Name:_
Title:

[Signature Page to Trust Indenture]



ANNEX A

CONTINUING DISCLOSURE

The following information is referred to in Section 15.1 of this Indenture. The financial
information and operating data to be provided in accordance with such Section are as specified
below:

1. All quantitative financial information and operating data with respect to the Revenues
pledged under this Indenture to the repayment of the Series 2013 Bonds of the general type
included in the Official Statement of the City under the headings ; and

2. In the annual filing, the City wil l also furnish the most recent copy of the Airport
Consultant's report, if any, prepared in accordance with Section 7.2(b) of this Indenture.
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EXHIBIT A

FORM OF BOND

UNITED STATES OF AMERICA

STATE OF TEXAS

AS PROVIDED IN THE INDENTURE REFERRED TO HEREIN, UNTIL THE
TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY TRANSFERS THROUGH
THE DEPOSITORY TRUST COMPANY (TOGETHER WITH ANY SUCCESSOR
SECURITIES DEPOSITORY APPOINTED PURSUANT TO THE INDENTURE, "DTC"),
AND NOTWITHSTANDING ANY OTHER PROVISION OF THE INDENTURE TO THE
CONTRARY, A PORTION OF THE PRINCIPAL AMOUNT OF THIS BOND MAY BE PAID
OR REDEEMED WITHOUT SURRENDER HEREOF TO THE TRUSTEE. DTC OR A
NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC AS OWNER OF THIS BOND MAY
NOT RELY UPON THE PRINCIPAL AMOUNT INDICATED HEREON AS THE
PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID. THE PRINCIPAL
AMOUNT HEREOF OUTSTANDING AND UNPAID SHALL FOR ALL PURPOSES BE
THE AMOUNT DETERMINED IN THE MANNER PROVIDED IN THE INDENTURE.

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED OFFICER OF DTC
(A) TO THE TRUSTEE FOR REGISTRATION OF TRANSFER OR EXCHANGE OR (B) TO
THE TRUSTEE FOR PAYMENT OF PRINCIPAL, AND ANY BOND ISSUED IN
REPLACEMENT THEREOF OR SUBSTITUTION THEREFOR IS REGISTERED IN THE
NAME OF DTC OR ITS NOMINEE CEDE & CO., OR SUCH OTHER NAME AS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT
IS MADE TO DTC, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED
OWNER HEREOF, DTC OR ITS NOMINEE, CEDE & CO., HAS AN INTEREST HEREIN.

REGISTERED REGISTERED
NO. $

CITY OF AUSTIN, TEXAS
RENTAL CAR SPECIAL FACILITY REVENUE BONDS,

TAXABLE SERIES 2013

INTEREST RATE ISSUE DATE MATURITY DATE CUSIP NUMBER -

,2013

THE CITY OF AUSTIN, TEXAS ("City"), a municipal corporation and home-rule city,
duly incorporated under the laws of the State of Texas, situated primarily in Travis County,
Texas, hereby promises to pay to or registered assigns (the "registered
owner"), on the Maturity Date specified above, the principal amount of
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DOLLARS

unless this Bond shall have been sooner called for redemption and the payment of the principal
hereof shall have been paid or provided for, and to pay interest on such principal amount from
the later of the Closing Date (as defined in the hereinafter defined Indenture) or the most recent
interest payment date to which interest has been paid or provided for until payment of such
principal amount has been paid or provided for, at the per annum rale of interest specified above,
computed on the basis of a 360-day year of twelve 30-day months, such interest to be paid
semiannually on and of each year, commencing .

THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, AND INTEREST ON this
Bond are payable, in lawful money of the United States of America, without exchange or
collection charges. The principal of and, redemption premium, if any, on this Bond shall be paid
to the registered owner hereof upon presentation and surrender of this Bond at maturity or upon
the date fixed for its redemption prior to maturity, at the designated payment/transfer office (the
"Designated Payment/Transfer Office") of Deutsche Bank National Trust Company, or its
successors (the "Trustee"), in its capacity as the paying agent for this Bond. The initial
Designated Payment/Transfer Office for the Trustee shall be its corporate trust office in Jersey
City, New Jersey. The payment of semiannual interest on this Bond shall be made by the
Trustee to the registered owner hereof appearing on the Registration Books, as hereinafter
described, on the first Business Day of the month in which such interest payment date occurs
(the "Record Date"), notwithstanding the registration or transfer of this Bond between such
Record Date and interest payment date, by check or draft mailed to such registered owner, at its
address as it appears on the Registration Books kept by the Trustee, in its capacity as registrar for
this Bond, as hereinafter described, at the close of business on the Record Date.

THIS BOND is one of a series of bonds dated as of the Issue Date (the "Bonds"),
authorized and issued in an aggregate principal amount of $ for the purpose of
financing costs of acquiring and constructing buildings, equipment, facilities and improvements
for the accommodation of rental car customers using the Austin-Bergstrom International Airport
(the "Airport").

THE OBLIGATION to pay the principal of, redemption premium, if any, and interest on
this Bond from the sources described below is solely and exclusively a special obligation of the
City. No other public entity, including the State of Texas, or any political subdivision of the State
of Texas, or any other public body, is obligated, directly, indirectly, contingently, or in any other
manner, to pay such principal, redemption premium, if any, or interest from any source
whatsoever and neither the full faith and credit nor the taxing power of the State of Texas, the
City or any other political subdivision of the State of Texas, is pledged to the payment of the
principal, redemption premium, if any or the interest on the Bonds.

NO RECOURSE shall be had for the payment of the principal of, redemption premium, if
any, or interest on this Bond, or of any claim based hereon, or in respect hereto or of the
Indenture, against any official, as such, past, present or future, of the City or of any successor,
whether directly or through a receiver or trustee in bankruptcy, whether by virtue of any statute
or rule of law or by the enforcement of any payment or penalty, or otherwise, all such liabilities
being, by the acceptance hereof, expressly waived and released by the terms of the Trust
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Indenture, dated as of , 2013 (the "Indenture"), by and between the City and the
Trustee, all as more fully provided therein. To the extent of any conflict or inconsistency
between the terms of this Bond and the Indenture, the Indenture shall govern and control. Copies
of the Indenture are on file in the office of the Trustee.

THE BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE CITY PAYABLE
SOLELY FROM AND SECURED BY THE TRUST ESTATE DESCRIBED IN THE
INDENTURE. THE BONDS ARE NOT GENERAL OBLIGATIONS OF THE CITY,
NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY IS
PLEDGED OR OTHERWISE MADE AVAILABLE TO SECURE THE BONDS AND THE
COVENANTS AND REPRESENTATIONS CONTAINED IN THE INDENTURE DO NOT
CONSTITUTE A PERSONAL OR PECUNIARY LIABILITY OR CHARGE AGAINST THE
GENERAL CREDIT OF THE CITY OR ANY OTHER POLITICAL SUBDIVISION OF THE
STATE OF TEXAS AND THEIR RESPECTIVE OFFICIALS, AGENTS AND EMPLOYEES
SHALL NEVER BE LIABLE IN ANY MANNER FOR THE PAYMENT OF THE BONDS.

THE BONDS are subject to redemption prior to maturity at the times, in the manner and
at the applicable redemption price provided under the Indenture.

PRIOR TO THE DATE FIXED FOR ANY REDEMPTION of Bonds prior to their
scheduled maturity, the Trustee shall cause a notice of such redemption to be given in the
manner described in the Indenture. .

IF LESS THAN ALL the Bonds arc to be called for redemption under any redemption
provision set forth in the Indenture permitting such partial redemption, the City shall determine
the maturity or maturities and the amounts thereof to be redeemed, and the particular Bonds or
portions thereof (in integral multiples of $5,000) to be redeemed within such maturity or
maturities shall be selected in the manner described in the Indenture.

IF THE DATE FOR THE PAYMENT of the principal of, redemption premium, if any, or
interest on this Bond shall be a Sunday, a Saturday, a legal holiday, or a day on which banking
institutions in the city of New York, New York, or the city where the Principal Office (as defined
in the Indenture) or the Designated Payment/Transfer Office of the Trustee are located are
authorized by law or executive order to close (a "Business Day"), then the date for such payment
shall be the next succeeding day which is not a Business Day, payment on such date shall have
the same force and effect as if made on the scheduled date of payment.

THIS BOND OR ANY PORTION OR PORTIONS HEREOF IN ANY INTEGRAL
MULTIPLE OF $5,000 may be assigned and shall be transferred only in the Registration Books
maintained by the Trustee with respect to the Bonds (the "Registration Books") upon the terms
and conditions set forth in the Indenture. Among other requirements for such assignment and
transfer, this Bond must be presented and surrendered to the Designated Payment/Transfer
Office of the Trustee for transfer of registration and cancellation, together with proper
instruments of assignment, in form and with guarantee of signatures satisfactory to the Trustee,
evidencing assignment of this Bond or any portion or portions hereof in any integral multiple of
$5,000 to the assignee or assignees in whose name or names this Bond or any such portion or
portions hereof is or are to be transferred and registered. The form of Assignment printed or
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endorsed on this Bond shall be executed by the registered owner, or its duly authorized
representative, and shall be deemed to conclusively evidence the assignment hereof. A new Bond
or Bonds payable to such assignee or assignees, or to the previous registered owner in the case of
the assignment and transfer of only a portion of this Bond, may be delivered by the Trustee in
exchange for this Bond, all in the form and manner as provided in the next paragraph hereof for
the exchange of Bonds. The registered owner of this Bond shall be deemed and treated by the
City and the Trustee as the absolute owner hereof for all purposes, including payment and
discharge of liability upon this Bond to the extent of such payment, and the City and the Trustee
shall not be affected by any notice to the contrary.

ALL BONDS OF THIS SERIES are issuablc solely as ful ly registered bonds, without
interest coupons, in the denomination of any integral multiple of $5,000. As provided in the
Indenture, this Bond, or any unredeemed portion hereof, may, at the request of the registered
owner or the assignee or assignees hereof, be exchanged for a like aggregate principal amount of
fully registered bonds, without interest coupons, payable to the appropriate registered owner,
assignee, or assignees, as the case may be, having the same maturity date, and bearing interest at
the same rate, in any denomination or denominations in any integral multiple of $5,000 as
requested in writing by the appropriate registered owner, assignee, or assignees, as the case may
be, upon surrender of this Bond to the Trustee for cancellation, all in accordance with the form
and procedures set forth in the Indenture. The City shall pay the Trustee's standard or customary
fees and charges for transferring and exchanging any Bond or portion thereof, but the person
requesting such transfer or exchange shall pay any taxes or governmental charges required to be
paid with respect thereto as a condition precedent to the exercise of such privilege of transfer or
exchange. The Trustee shall not be required to make any such transfer or exchange with respect
to any Bond or any portion thereof called for redemption prior to maturity, within 45 days prior
to its redemption date.

IN THE EVENT any Trustee for the Bonds is removed, resigns, or otherwise ceases to
act as such, the Indenture provides procedures for the appointment of a successor therefor, and
for written notice thereof to be mailed to the registered owners of the Bonds.

IT IS HEREBY certified and covenanted that this Bond has been duly and validly
authorized, issued, and delivered; that all acts, conditions, and things required or proper to be
performed, exist, and be done precedent to or in the authorization, issuance, and delivery of this
Bond have been performed, existed, and have been done in accordance with law, that this Bond
is a special revenue obligation of the City, with the principal of, redemption premium, if any, and
interest on this Bond being payable solely from (except to the extent payable from amounts
attributable to proceeds of the Bonds), and secured by a lien on and pledge of the Revenues (as
defined in the Indenture), which as defined in the Indenture includes all amounts deposited to the
Revenue Fund (as defined in the Indenture) created under the Indenture, including, but not
limited to, Customer Facility Charges, Prior Facility Rentals and Contingent Fees (as such terms
are defined in the Indenture) paid by rental car concessionaires to the Trustee pursuant to rental
car concession agreements (collectively, the "Agreements") between the City and certain rental
car concessionaires.

THE BONDS are further secured by the Trust Estate (as defined in the Indenture),
whereunder the Trustee, or its successor, is custodian of the Funds and Accounts (as defined in
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the Indenture) created under the Indenture and is obligated to enforce the rights of the owners of
the Bonds and to perform other duties in the manner and under the conditions stated in the
Indenture. The registered owner of this Bond shall have no right to enforce the provisions of the
Indenture, or to institute an action, suit, or proceeding at law or in equity to enforce the
covenants therein, or to institute, appear in, or defend any action, suit, or proceeding with respect
thereto, except as provided in the Indenture. Anything in the Indenture to the contrary
notwithstanding, the registered owner of this Bond shall have a right of action to enforce the
payment of the principal of, redemption premium, if any, and interest on this Bond on or after the
same shall have become due at the place, from the sources, and in the manner expressed in the
Indenture. Reference is hereby made to the Indenture and the Agreements for the provisions with
respect to the nature and extent of the security for the Bonds; the rights, duties, and obligations
of the City, the Trustee and the registered owners of the Bonds; the terms upon, which such
Bonds are issued and secured; and the modification of any of the foregoing.

THE RIGHTS OF THE OWNERS OF THE BONDS are subject to the applicable
provisions of the federal bankruptcy laws and any other similar laws affecting the rights of
creditors of political subdivisions, and may be limited by general principles of equity which
permit the exercise of judicial discretion. The Bonds are payable solely from the Trust Estate and
do not constitute a general obligation indebtedness of the City. Owners of the Bonds shall never
have the right to demand payment of the principal of or interest on the Bonds out of any funds
raised or to be raised by taxation or out of the general revenues of the Airport System (as defined
in the Indenture) or the City, or out of the revenues pledged to payment of the City's Prior Lien
Bonds and Revenue Bonds (as such terms are defined in the Indenture).

THE CITY HAS RESERVED THE RIGHT to issue Additional Bonds and Completion
Bonds (as such terms are defined in the Indenture), subject to the restrictions contained in the
Indenture, secured by liens on the Revenues and the Funds and Accounts created under the
Indenture that are on a parity with the lien securing the Bonds.

THE CITY has reserved the right to amend the Indenture with the approval in some, but
not all circumstances, of the registered owners of at least a majority in aggregate principal
amount of the outstanding Bonds secured by the Indenture, all as provided in and subject to the
provisions of the Indenture.

BY BECOMING the registered owner of this Bond, the registered owner thereby
acknowledges all of the terms and provisions of the Indenture, agrees to be bound by such terms
and provisions, acknowledges that the Agreements and the Indenture are available for inspection
at the Principal Office of the Trustee, and agrees that the terms and provisions of this Bond, the
Agreements, and the Indenture constitute a contract between each registered owner hereof and
the City.
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IN WITNESS WHEREOF, this Bond has been signed with the manual or facsimile
signature of the Mayor of the City, and attested with the manual or facsimile signature of the
City Clerk of the City, and the official seal of the City has been duly impressed, or placed in
facsimile, on this Bond.

ATTEST: CITY OF AUSTIN, TEXAS

City Clerk Mayor

(City's Seal)
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FORM OF TRUSTEE'S AUTHENTICATION CERTIFICATE

(NOT TO BE INCLUDED IN INITIAL BONDS)

TRUSTEE'S AUTHENTICATION CERTIFICATE

It is hereby certified that this Bond is one of the Bonds referred to in the within
mentioned Indenture; and that this Bond has been issued in exchange for or replacement of a
Bond, Bonds, or a portion of a Bond or Bonds of the issue described in the text of this Bond; and
that the Indenture authorizing this Bond and other proceedings relating thereto were approved by
the Attorney General of the State of Texas.

Dated Deutsche Bank National Trust Company, as Trustee

Authorized Signatory

FORM OF COMPTROLLER'S REGISTRATION CERTIFICATE
(TO BE INCLUDED IN INITIAL BONDS)

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

I hereby certify that there is on file and of record in my office a certificate to the effect
that this Bond has been examined, certified as to validity, and approved by the Attorney General
of the State of Texas, and further that this Bond has been registered by the Comptroller of Public
Accounts of the State of Texas,

Witness my signature and seal this .

Comptroller of Public Accounts of the State of
Texas

(Comptroller's Seal)
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ASSIGNMENT

For value received, the undersigned hereby sells, assigns and transfers unto_

(Please insert Social Security or Taxpayer
Identification Number of Transferee)

(Please print or typewrite name and address,
including zip code of Transferee)

the within Bond and all rights thereunder, and
hereby irrevocably constitutes and appoints attorney, to
register the transfer of the within Bond on the books kept for registration thereof, with fu l l power
of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by NOTICE: The signature above must
a member of the New York Stock Exchange or correspond with the name of the registered
a commercial bank or trust company. owner as it appears upon the front of this Bond

in every particular, without alteration or any
change whatsoever.
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EXHIBIT B

CONSTRUCTION FUND DISBURSEMENT REQUEST

Deutsche Bank National Trust Company
100 Plaza One
6th Floor
MS: JCY03-0699
Jersey City, NJ 07311

Sir or Madam:

This request is provided to you pursuant to Section 5.8 of the Trust Indenture, dated as of
, 2013 (the "Indenture"), by and between the City of Austin. Texas, and Deutsche

Bank National Trust Company, as trustee (the "Trustee"). The capitalized terms used in this
certificate have the same meanings given such terms in the Indenture.

On behalf of the City of Austin, Texas, I, the undersigned Authorized Representative, do
hereby certify as follows:

(1) There has been expended, or is being expended concurrently with the
delivery of this certificate an amount constituting Costs of the Project at least equal to
$ , which amount is hereby requisitioned for disbursement from the Construction
Fund;and

(2) No other certificate in respect of the expenditures requisitioned pursuant to
clause (1) hereof is being or previously has been delivered to the Trustee.

The Trustee is hereby directed to pay or transfer, as applicable, the amount requisitioned
by clause (1) above from the Construction Fund to the payee(s) in the amount(s) set forth on
Schedule I hereto.

CITY OF AUSTIN, TEXAS

Authorized Representative
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EXHIBIT C

CFC SURPLUS FUND DISBURSEMENT REQUEST

Deutsche Bank National Trust Company
100 Plaza One
6l!l Floor
MS: JCY03-0699
Jersey City, NJ 07311

Sir or Madam:

This request is provided to you pursuant to Section 5.7 of the Trust Indenture, dated as of
, 2013 (the "Indenture"), by and between the City of Austin, Texas, and Deutsche

Bank National Trust Company, as trustee (the "Trustee"). The capitalized terms used in this
certificate have the same meanings given such terms in the Indenture.

On behalf of the City of Austin, Texas, I, the undersigned Authorized Representative, do
hereby certify as follows:

(1) There has been expended, or is being expended concurrently with the
delivery of this certificate, an amount constituting [describe costs] in accordance
with the terms of Section 5.7 of the Indenture, which amount is at least equal to
$ and is hereby requisitioned for disbursement from the [CFC Surplus
Annual Disbursement Account] [CFC Surplus Residual Account] of the CFC
Surplus Fund; and

(2) No other certificate in respect of the expenditures requisitioned pursuant to
clause (1) hereof is being or previously has been delivered to the Trustee.

The Trustee is hereby directed to pay or transfer, as applicable, the amount requisitioned
by clause (1) above from the [CFC Surplus Annual Disbursement Account] [CFC Surplus
Residual Account] of the CFC Surplus Fund to the payee(s) in the amount(s) set forth on
Schedule I hereto. ,

CITY OF AUSTIN, TEXAS

Authorized Representative
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EXHIBIT D

REPAIR AND REPLACEMENT FUND DISBURSEMENT REQUEST

Deutsche Bank National Trust Company
100 Plaza One
6th Floor
MS: JCY03-0699
Jersey City, NJ 07311

Sir or Madam:

This request is provided to you pursuant to Section 5.10 of the Trust Indenture, dated as
of , 2013 (the "Indenture"), by and between the City of Austin, Texas, and
Deutsche Bank National Trust Company, as trustee (the "Trustee"). The capitalized terms used
in this certificate have the same meanings given such terms in the Indenture.

On behalf of the City of Austin, Texas, I, the undersigned Authorized Representative, do
hereby certify as follows:

(1) There has been expended, or is being expended concurrently with the
delivery of this certificate, an amount constituting [describe costs] in accordance
with the terms of Section 5.10 of the Indenture, which amount is at least equal to
$ and is hereby requisitioned for disbursement from the Repair and
Replacement Fund; and

(2) No other certificate in respect of the expenditures requisitioned pursuant to
clause (1) hereof is being or previously has been delivered to the Trustee.

The Trustee is hereby directed to pay or transfer, as applicable, the amount requisitioned
by clause (1) above from the Repair and Replacement Fund to the payee(s) in the amount(s) set
forth on Schedule I hereto.

CITY OF AUSTIN, TEXAS

Authorized Representative
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EXHIBIT E

RAC O&M AND RENT RESERVE FUND DISBURSEMENT REQUEST

Deutsche Bank National Trust Company
100 Plaza One
6th Floor
MS: JCY03-0699
Jersey City, NJ 07311

Sir or Madam:

This request is provided to you pursuant to Section 5.11 of the Trust Indenture, dated as
of , 2013 (the "Indenture"), by and between the City of Austin, Texas, and
Deutsche Bank National Trust Company, as trustee (the "Trustee"). The capitalized terms used
in this certificate have the same meanings given such terms in the Indenture.

On behalf of the City of Austin, Texas, 1, the undersigned Authorized Representative, do
hereby certify as follows:

(1) There has been expended, or is being expended concurrently with the
delivery of this certificate, an amount constituting [describe costs] in accordance
with the terms of Section 5.11 of the Indenture, which amount is at least equal to
$ and is hereby requisitioned for disbursement from the RAC O&M
and Rent Reserve Fund; and

(2) No other certificate in respect of the expenditures requisitioned pursuant to
clause (1) hereof is being or previously has been delivered to the Trustee.

The Trustee is hereby directed to pay or transfer, as applicable, the amount requisitioned
by clause (1) above from the RAC O&M and Rent Reserve Fund to the payee(s) in the amount(s)
set forth on Schedule I hereto.

CITY OF AUSTIN, TEXAS

Authorized Representative
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EXHIBIT F

BOND INSURANCE POLICY PROVISIONS
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ASSURED
GUARANTY'

MUNICIPAL
MUNICIPAL BOND INSURANCE COMMITMENT

ASSURED GUARANTY MUNICIPAL CORP. ("AGM") hereby commits to issue its Municipal Bond Insurance Policy (the
"Policy") relating to whole maturities of the debt obligations described in Exhibit.A attached hereto (the "Bonds"), subject lo the
terms and conditions set forth in Ihis Commitment or added hereto {tho "Commitment"). For (he avoidance of doubt, each ol
the Exhibits attached hereto is an integrated part of this Commitment, To keep this Commitment in effect after Ihe Expiration
Date sel forth in Exhibit A attached hereto, a request for renewal must be submitted to AGM prior to such Expiration Date.
AGM reserves the right to refuse wholly or in part to grant a renewal.

THE MUNICIPAL BOND INSURANCE POLICY SHALL BE ISSUED IF THE FOLLOWING CONDITIONS ARE SATISFIED:

1. The transaction documents to be executed and delivered in connection with the issuance and sale of the Bonds shall
not contain any untrue or misleading statement of a material fact and shall not fail to slate a material fact necessary in order to
make the information contained therein not misleading.

2. No event shall occur which would permit any underwriter or purchaser of the Bonds, otherwise required, not to be
required to underwrite or purchase the Bonds on the dale scheduled for Ihe issuance and delivery thereof ("Closing Dale").

3. On the date, hereof and on the Closing Date, there shall'have been no material adverse change in or affecting the
Issuer or the Bonds (including, without limitation, the security for Ihe Bonds or the proposed debt service schedule of the
Bonds), any disclosure document relating to the Bonds (the "Official Statement"), the financing documents to be executed and
delivered with respect to tho Bonds, the legal opinions to be executed and delivered in connection with the issuance and sale of
•the Bonds, or any other information submitted to AGM with respect to the referenced transaction, or !he Bonds, from that
previously delivered or otherwise communicated to AGM.

4. The Bonds shall contain no reference to AGM, the Policy or the insurance evidenced thereby except .as may be
approved by AGM. BOND PROOFS SHALL HAVE BEEN APPROVED BY AGM PRIOR TO PRINTING. The Bonds shall bear
a Statement of Insurance in the form provided by AGM.

5. AGM shall be provided with:

(a) Executed copies of all financing documents, the Official Statement and the various legal opinions delivered in
connection with the issuance and sale of the Bonds (which shall bo dated the Closing Date and which, except for the opinions
of counsel relating to the adequacy of disclosure, shall be addressed to AGM or accompanied by a letter of such counsel
permitting AGM to rely on such opinion as if such opinion were addressed'to AGM), including, without limitation, the approving
opinion of bond counsel. Each of the foregoing shall be in form and substance acceptable to AGM. Copies of all drafts of such
documents prepared subsequent to-the date of the Commitment (blacklinod to reflect, all.J-Bvisions from previously reviewed
drafts) shall be furnished (o AGM (or review and approval; Final drafts of such documents shall be provided to AGM at least
three (3) business days prior to the issuance of the Policy, unless AGM shall agree lo some shorter period.

(b) Evidence of wire transfer in federal funds of an amount equal to the insurance premium, unless alternative
arrangements for the payment of such amount acceptable to AGM have been made prior to the delivery date of the Bonds.

(c) Standard & Poor's Rating Service and Moody's Investors Service Inc. will separately present bills for their
respective fees relating to the Bonds. Payment of such bills by tho Issuer should be made directly to such rating agency.
Payment of the rating fee is not a condition to release of the Policy by AGM.

6. Promptly after the closing of the Bonds, AGM shall receive three completed sets of executed documents (one original
and either (i) two photocopies {each unbound) or (ii) two compact discs),

7. The Official Statement shall contain Ihe language provided by AGM and only such other references to AGM or
otherwise as AGM shall supply or approve. AGM SHALL BE PROVIDED WITH FOUR PRINTED COPIES OF THE OFFICIAL
STATEMENT.
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MUNICIPAL BOND INSURANCE COMMITMENT
TERM SHEET

Issuer: City of Austin. Texas (Travis. Williamson and Hays Counties)

Name of Bonds Insured: Rental Car Special Facility Revenue Bonds, Taxable Series 2013

Principal Amount of Bonds Insured: Not to Exceed $143,500,000

Date of Commitment:' January 7, 2013 Expiration Date: Friday, March 8. 2013*

Premium: (i) -50% of total debt service on the Bonds Insured if the Issuer receives an uninsured rating of "A-" or
(ii) .85% of lotal debt service on the Bonds Insured if the Issuer receives an uninsured rating of
"BBB-t-"

Additionai Conditions:

1. The Indenture, amortization schedule for. and final maturity date of. the Bonds shall be acceptable to
AGM.

2. As long as the Bonds are outstanding, {he City agrees (o maintain concession agreements in effect,
between the City and rental car concession operators containing provisions relating lo customer facility
charges and additional fees, if any, substantially identical to those provisions contained in the New
Concession Agreements.

3. As long as the Bonds are outstanding, the City shall agree to enter into a concession agreement with
ail rental car concession operators soliciting car rental customers at the Airport, which agreements
shall contain provisions relating to customer facility charges and additional fee, ir any, substantially
identical to .those provisions conatined in the New Concession Agreements.

4. See attached Exhibits B-C.

Capitalized terms used in Ihis Commitment and not otherwise defined shall have the meanings assigned to them in
the transaction documeni authorizing the issuance of, and setting forth the terms for. the Bonds described above
(the "Indenture").

ASSURED GUARANTY MUNICIPAL CORP.

Authorized Officer

*To maintain the Commitment in effect until the Expiration Date, AGM must receive a duplicate of this Exhibit A
executed by an authorized officer of the Issuer by the earlier of the date on which the Official Statement containing
disclosure language regarding AGM is circulated and ten days from the date of this Commitment.

The undersigned, an authorized officer of the Issuer, agrees that (i) if the Bonds are insured by a policy of
municipal bond insurance, such insurance shall be provided by AGM in accordance with the terms of this
Commitment; (ti) the Issuer has made its own independent investigation and decision as to whether to insure the
payment when due of the principal of and interest on the Bonds and whether the Policy is appropriate or proper for it
based upon its own judgment and upon advice from such legal and financial advisers as it has deemed necessary;
(iii) AGM has no! made, and therefore the Issuer is not relying on, any recommendation from AGM that the Issuer
insure the Bonds or obtain the Policy; it being understood and 'agreed that communications from AGM (whether

Legal/MUNlS/States/TXHYan. No. 13157B_G
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written or oral) referring io, containing information about or negotiating the terms and conditions of the Policy, any
related insurances document or the documentation governing the Bonds do not constitute a recommendation to
insure the Bonds or obtain the Policy; (iv) the Issuer acknowledges that AGM has not made any representation,
warranty or undertaking, and has not given any assurance or guaranty, in each case, expressed or implied, its future
financial strength or the rating of AGM's financial strength by the rating agencies; (v) the Issuer acknowledges that
the ratings of AGM reflect only the views of !he rating agencies and an explanation of the significance of such ratings
may be obtained only from the rating agencies; (vi) the Issuer understands that such ratings may nol continue for
any given time period and instead may change over time, including without limitation being placed under review for
possible downgrade, revised downward, withdrawn entirely by the relevant rating agency if, in the judgment of such
rating agency, circumstances so warrant, or withdrawn entirely by AGM in its sole, discretion; (vil) ihe Issuer
acknowledges (hat AGM undertakes no responsibility to bring to its attention, and shall have no liability for, Ihe
placement of a rating under review for possible downgrade or the downward revision or withdrawal of any rating
obtained, and that any such review for possible downgrade, downward revision or withdrawal may have an adverse
offoct on the Bonds; and (viii) the Issuer acknowledges that AGM pays rating agencies to rate AGM's financial
strength, but that such payment is not in exchange for any specific rating or for a rating within any particular range.
Notwithstanding anything to the contrary set forth herein, the provisions set forth under subparagraphs (ii)
through (viii) above shall survive the expiration or termination of this Commitment.

CITY OF AUSTIN. TEXAS

Authorized Officer

Legal/MUNtS/Slates/TXJTran. No. 131576J3
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OPINION REQUIREMENTS

1. Each of the Indenture, Prior Concession Agreements, New Concession Agreements, Master Lease, Sublease
Agreement, Bonds and other transaction documents (collectively, ihe "Related Documents") is a legal, valid
and binding obligation of the parties thereto, has been duly authorized, executed and delivered and is
enforceable in accordance with its ferms.

2. There is no litigation or other proceeding pending or, to the best of such counsel's knowledge, threatened in
any court, agency or other administrative body (either State or Federal) which could have a material adverse
effect on (a) the financial condition of the Issuer, (b) the ability of the Issuer to perform ils obligations under
the Related Documents, (c) the security for the Bonds or (d) the transactions contemplated by the Related
Documents.

3. Nothing has come to the attention of disclosure counsel which would cause them to beiieve that, as of Ihe
closing date, the final Official Statement (excluding information provided by AGM). contains any untrue
statement of a material facl or omits to state any material fact required lo be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

4. The Bonds are payable from and secured by a valid lien on and pledge of the Trust Estate in the manner and
to the extent provided in the Indenture. The Issuer is duly authorized to pledge such Trust Estate, and no
further action on (he part of (he Issuer or any other party is required to perfect the same or the interest of the
Bondowners therein.

Legal/MUNIS/States/TX/Tran, No. 131576J3
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INDENTURE REQUIREMENTS

The Indenlure shall incorporate the following requirements either In one section or article entitled "Provisions Relating to
Bond Insurance" (or the like), the provisions of which section or articje_shall be stated in the Indenture to govern.
notwithstandlncj..anythi.nci to the contrary sel forth in the Indenture, or individually in the appropriate sections:

(a) "Insurance Policy" shall be defined as follows: "the insurance policy issued by the Insurer guaranteeing the
scheduled payment of principal of and interest on the Bonds when due". "Insurer" shall be defined as follows:
"Assured Guaranty Municipal Corp.. a New York stock insurance company, or any successor thereto or assignee
thereof.

(b) The prior written consent of the Insurer shall he a condition precedent to the deposit of any credit, instrument
provided in lieu of a cash deposit into the Debt Service Reserve Fund or the Debt Service Coverage Fund,

(c) The Insurer shall be deemed to be the sole holder of the Insured Bonds for the purpose of exercising any voting
right or privilege or giving any consent or direction or taking any other action that the holders of the Bonds
insured by it are entitled to take pursuant to the section or article of the Indenture pertaining to {i} defaults and
remedies and (ii) the duties and obligations of the Trustee. Remedies granted to the Bondholders shall expressly
include mandamus,

(d) The security for the Bonds shall include a pledge of any agreement with any underlying obligor that is a source of
payment for the Bonds and a default under any such agreement shall constitute an Event of Default undor the
Indenlure.

(e) If acceleration is permitted under the Indenture, the maturity of Bonds insured by the Insurer shall not be
accelerated without the consent of the Insurer and in the event the maturity of the Bonds'is acceleraled. the
Insurer may elect, in its sole discretion, to pay accelerated principal and interest accrued, on such principal to the
date of acceleration (to the extent unpaid by the Issuer) and the Trustee shall be required to accept such
amounts. Upon payment of such accelerated principal and interest accrued to the acceleration date as provided
above, the Insurer's obligations under the Insurance Policy with respect lo such Bonds shall be fully discharged.

(0 No grace period for a covenant default shall exceed 30 days or be extended for more than 60 clays, without the
prior written consent of the Insurer. No grace period shall be permitted for payment defaults.

(g) The Insurer shall be included as a third party beneficiary to the indenture, the Master Lease and the Sublease
Agreement

(h) Upon the occurrence of an extraordinary optional, special or extraordinary mandatory redemption in part, the
selection of Bonds to be redeemed shall be subject to the approval of the Insurer. The exercise of any provision
of the Indenture which permits the purchase of Bonds in lieu of redemption shall require the prior written approval
of the Insurer If any Bond so purchased is not cancelled upon purchase.

(i) Any amendment, supplement,-modification to. or waiver of,'the Indenture, the- Master Lease, the Sublease
Agreement, the Prior Concession Agreement, the New Concession Agreements or any other transaction
document, including any underlying security agreement (each a "Related Document"), that requires the consent
of Bondowners or adversely affects the rights and interests of the Insurer shall be subject to the prior written
consent ofthe Insurer.

(j) Unless the Insurer otherwise directs, upon the-occurrence and continuance of an Event of Default or an event
which with notice or lapse of time would constitute an Event of Default, amounts on deposit in the Construction
Fund shall not be disbursed, but shall instead be applied lo the payment of debt service or redemption price of
the Bonds.
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(k) The rights granted lo the Insurer under [he Indenture or any other Related Document to request, consent to or
direct any action are rights granted to the Insurer in consideration of its issuance of Ihe Insurance Policy. Any
exercise by the Insurer of such rights is-merely an exercise'of the Insurer's contractual rights and shall not be
construed or deemed to be taken For the benefit, or on behalf, of the Bondholders and such action does not
evidence any position of the Insurer, affirmative or negative, as to whether the consent of the Bondowners or
any other person is. required in addition to the consent of the Insurer.

(I) Only (1) cash, (2) non-callabie direct obligations of the United States of America ("Treasuries"), (3) evidences
of ownership of proportionate interests in future interest and principal payments on Treasuries held by a bank
or trust company as custodian, under which the owner of the investment is the real party in interest and has the
right to proceed directly and individually against the obligor and the underlying Treasuries are not available to
any person claiming through the custodian or to whom the custodian may be obligated, (4) subject.to the prior
written consent of the Insurer, pre-refunded municipal obligations rated "AAA" and "Aaa" by S&P and Moody'S;
respectively, or (5) subject to the prior written consent of the Insurer, securities eligible for "AAA" defeasance
under then existing criteria of S & P or any combination thereof, shall be used lo effect defeasance of the
Bonds unless the Insurer otherwise approves.

To accomplish defeasance, the Issuer shall cause to be delivered (i) a report of an independent firm of
nationally recognized certified public accountants or such other accountant as shall be acceptable lo the
Insurer ("Accountant") verifying the sufficiency of the escrow established to pay the Bonds in full on Ihe maturity
or redemption dale ("Verification"), (ii) an Escrow Deposit Agreement (which shall be acceptable in form and
substance to the Insurer), (iii) an opinion of nationally recognized bond counsel lo the effect that the Bonds are
no longer "Outstanding" under the Indenture and (iv) a certificate of discharge of the Trustee with respect lo the
Bonds; each Verification and defeasance opinion shall be acceptable in form and substance, and addressed, to
the Issuer, Trustee and Insurer. The. Insurer shall be provided with" final drafts of the above-referenced
documentation not less than five business-days prior to the funding of the escrow.

Bonds shall be deemed "Outstanding" under the Indenture unless and until they are in fact paid and retired or
the above criteria are met.

{m} Amounts paid by the Insurer under the Insurance Policy shall not be deemed paid for purposes of the Indenture
and the Bonds relating to such payments shall remain Outstanding and continue to be due and owing until paid
by the Issuer in accordance with the Indenture. The Indenture shall not be discharged unless ait amounts due
or to become due to the Insurer have been paid in full or duly provided for.

(n) Each of the Issuer and Trustee covenant and agree to take such action (including, as applicable, filing of UCC-
financing statements and continuations the'reof) as is necessary from time lo time to preserve the priority of the
pledge of the Trust Estate under applicable law.

(o) Claims Upon the Insurance Policy and Payments by and to the Insurer,

if, on the third Business Day prior to the related scheduled interest payment date or principal payment date
("Payment- Date") there is not on deposit with the Trustee, after making all transfers and deposits required
under the Indenture, moneys sufficient to pay the principal of and interest on the Bonds due on such Payment
Date, the Trustee shall give notice to the Insurer and to its designated agent (if any) (the "Insurer's Fiscal
Agent") by telephone or telecopy of the amount of such deficiency by 12:00 noon. New York City time, on such
Business Day. If, on the second Business Day prior to the related Payment Date, there continues to be a
deficiency In the amount available to pay the principal of and interest on the Bonds due on such Payment Date.
the Trustee shall make a claim under Ihe Insurance Policy and give notice to the Insurer and the Insurer's
Fiscal Agent (if any) by telephone of the amount of such deficiency, and the allocation of such deficiency
between the amount required to pay interest on the Bonds and the amount required to pay principal of the
Bonds, confirmed in writing to the Insurer and the Insurer's Fiscal Agent by 12:00 noon. New York City time, on
such second Business Day by filling in the form of Notice of Claim and Certificate delivered with Ihe Insurance
Policy.
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The Trustee shall designate any portion of payment of principal on Bonds paid by the Insurer, whether by virtue
of mandatory sinking fund redemption, maturity or other advancement of maturity, on its books as.a reduction
in the principal amount of Bonds registered lo the Ihon current Bondholder, whether DTC or its nominee or
otherwise, and shall issue a replacement Bond to the Insurer, registered in the name of Assured Guaranty
Municipal Corp., in a principal amount equal to the amount of principal so paid {without regard to authorized
denominations); provided [hat the Trustee's failure to so designate- any payment or issue any replacement
Bond shall have no effect on the amount of principal or interest payable by the Issuer on any Bond or Ihe
subrogation rights of the Insurer.

The Trustee shall keep a complete and accurate record of all funds deposited by the Insurer into the Policy
Payments Account (defined below) and the allocation of such funds to payment of interest on and principal of
any Bond. The Insurer shall have the right to inspect such records at reasonable limes upon reasonable notice
to the Tmstee.

Upon payment of a claim under the Insurance Policy, the Trustee shall establish a separate special purpose
trust account for the benefit of Bondholders referred to herein as the "Policy Payments Account" and over
which the Trustee shall have exclusive control and sole right of withdrawal. The Trustee shall receive any
amount paid under Ihe Insurance Policy in Erust on behalf of Bondholders and shall deposit any such amount in
the Policy Payments Account and distribute such amount only for purposes of making the payments for which a
claim was made. Such amounts shall be disbursed by the Trustee to Bondholders in the same manner as
principal and interest payments are to be made with respect to the Bonds under 1he sections hereof regarding
payment of Bonds. It shall not ba necossary For such payments to be made by checks or wire transfers
separate from the check or wire transfer used to pay debt service with other funds available to make such
payments. Notwithstanding anything herein to the contrary, the Issuer agrees to pay to the Insurer (i) a sum
equal to the total ol ail amounts paid by the Insurer under the Insurance Policy (the "Insurer Advances'); and (ii)
interest on such Insurer Advances from the date paid by the Insurer until payment thereof in full, payable to the
Insurer at the Late Payment Rate per annum (collectively, the 'insurer Reimbursement Amounts'). "Late
Payment Rate" means the lesser of (a) Ihe greater of (i) the per annum rate of interest, publicly announced
from time to time by JPMorgan Chase Bank at its principal office in The City of New York, as its prime or base
lending rate (any change in such rate of interest to be effective on the date such change is announced by
JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest rate of interest on the Bonds and (b) the
maximum rale permissible under applicable usury or similar laws limiting interest rates. The Lale Payment
Rate shall be computed on the basis of the actual number of days elapsed over a year of 360 days. The Issuer
hereby covenants and agrees that the Insurer Reimbursement Amounts are secured by a lien on and pledge- of1

the Trust Estate and payable from such Trust Estate on a parity with debt service due on the Bonds.

Funds held in the Policy Payments Account shall not be invested by'the Trustee and may not be applied to
satisfy any costs, expenses or liabilities of the Trustee. Any funds remaining in the Policy Payments Account
following a Bond payment date shall promptly be remitted io the Insurer.

(p) The Insurer shall, lo the extent it makes any payment of principal of or Interest on the Bonds, become
subrogated lo the rights of the recipients of such payments in accordance with the terms of the Insurance
Policy. Each obligation of the Issuer to the Insurer under the Related Documents shall survive discharge or
termination of such Related Documents.

(q) The Issuer shall pay or reimburse the Insurer any and all charges, fees, costs and expenses that Ihe Insurer
may reasonably pay or incur in connection with (i) the administration, enforcement, defense or preservation of
any rights or security in any Related Document: (ii) the pursuit of any remedies under the Indenture or any
other Related Document or otherwise afforded by law or equity, (iii) any amendment, waiver or other action with
respect to, or related to, the Indenture or any other Related Document whether or not execuled or completed,
or.(iv) any litigation or other dispute in connection with the Indenture or any other Related Document or the
transactions contemplated thereby, other than costs resulting from the failure of the Insurer to honor its
obligations under the Insurance Policy. The Insurer reserves'the right to charge a reasonable fee as a condition
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to executing any amendment, waiver or consent proposed in respect of the Indenture or any other Related
Document.

(r) After payment of reasonable expenses of the Trustee, Ihe application of funds realized upon default shall be
applied to the payment of expenses of the Issuer or rebate only after the payment of past due and current debt
service on ihe Bonds and amounts required to restore the Debt Service Reserve Fund and the Debt Service
Coverage Fund lo their respective requirements.

(s) The Insurer shall be entitled to pay principal or interest on the Bonds that shall become Due for Payment but
shall be unpaid by reason of Nonpayment by the Issuer (as such terms are defined in the Insurance Policy) and
any amounts due on the Bonds as a result of acceleration of [he maturity thereof in accordance-with the
Indenture, whether or no! the insurer has'received a Notice of Nonpayment (as such terms are defined in the
Insurance Policy} or a claim upon the-lnsurance Policy.

(t) The notice address of the Insurer is: Assured Guaranty Municipal Corp., 31 West 52nd Street, New York, New
York 10019, Attention: Managing Director-Surveillance, Re: Policy No. . Telephone: (212) 826-0100:
Telecopier: (212) 339-3556. In each case in which notice or other communication refers to an Event of Default,
then a copy of such notice or other communication shall also be sent to Ihe attention of the General Counsel
and shall be marked to indicate "URGENT MATERIAL ENCLOSED."

(u) The Insurer shall be provided with the following information by the Issuer or Trustee", as the case may be:

(i) Annual audited financial statements within 150 days after the end of the Issuer's fiscal
year (together with a certification of the Issuer that it is not aware of any default or Event
of Default under the indenture), and ihe Issuer's annual budget within 30 days after the
approval thereof together with such other information, data or reports as the Insurer shall
reasonably request from time to time;

(ii) Notice of any draw upon the Debt Service. Reserve Fund or the Deb! Service Coverage
Fund within two Business Days after knowledge thereof other than (i) withdrawals of
amounts in excess of the respective reserve requirements and (ii) withdrawals in
connection with a refunding of Bonds;

(iii) Notice of any default known to the Trustee or Issuer within five Business Days alter
knowledge thereof;

(iv) Prior notice of the advance refunding or redemption of any of the Bonds, including the
principal amount, maturities and CUSIP numbers thereof;

(v) Notice of the resignation or removal of the Trustee and Bond Registrar and the
appointment of, and acceptance of duties by, any successor thereto;

(vi) Notice of Ihe'commencement of any proceeding by or against the Issuer commenced
under the United States Bankruptcy Code or any other applicable bankruptcy,
insolvency, receivership, rehabilitation or similar law (an "insolvency Proceeding");

(vii)' Notice of the making of any claim in connection with any Insolvency Proceeding seeking
the avoidance as a preferential transfer of any payment of principal of, or interest on, the

Bonds;

(viii) A full original transcript of all proceedings relating to the execution of any amendment,
supplement, or waiver to the Related Documents; and
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(ix) All reports, notices and correspondence to be delivered'to Bondholders under the terms
of the Related Documents.

In addition, to Ihe extent that the Issuer has entered into a continuing disclosure agreement, covenant or undertaking
with respect to the Bonds, all information furnished pursuant lo such agreemenls shall also be provided to Ihe Insurer,
simultaneously with the furnishing of such information.

(v) Tho Insurer shall have the right to receive such additional information as it may reasonably request,

(w) The Issuer willrpermit the Insurer to discuss the affairs, finances and accounts of the Issuer or any information
the Insurer may reasonably request regarding the security for the Bonds with appropriate officers of the Issuer
and will use commercially reasonable efforts to enable the Insurer to have access to the facilities, books and
records of the Issuer on any business day upon reasonable prior notice,

(x) The Trustee shall notify the Insurer of any failure of the Issuer to provide notices, certificates and other
information under the transaction documents.

(y) Notwithstanding satisfaction of the other conditions to the issuance of Additional Bonds set forth in the
Indenture, no such issuance may occur (1) rf an Event of Default (or any event which, once ail notice or grace
periods-have passed, would constitute an Event of Default) exists unless such default shall be cured upon such
issuance and (2) unless the Debt Service Reserve Fund and the Debt Service Coverage Fund is fully funded at
the respective reserve requirements (including Ihe proposed issue) upon the issuance of such Additional
Bonds, in either case unless otherwise permitted by the Insurer.

(z) In determining whether any amendment, consent, waiver or other action to be taken, or any failure to fake
action, under the Indenture would adversely affect the security for the Bonds or the rights of the Bondholders,
the Trustee shall consider the effect of any such amendment, consent, waiver, action or inaction as if there
were no Insurance Policy.

(aa) No conlract shal! be entered into or any action taken by which the rights of the Insurer or security for or sources
of payment of the Bonds may be impaired or prejudiced in any material respect except upon obtaining the prior
written consent of'the Insurer.

(bb) Any interest rate exchange agreement ("Swap Agreement") entered into by the Issuer, secured by and payable
from Customer Facility Charges, or Contingent Fees, if any. shall meet the following conditions: (i) the Swap
Agreement must be entered into to manage interest costs related to. or a hedge against (a) assets then held,
or (b) debt then outstanding, or (iii) debt reasonably expected to be issued within the next twelve (12) months,
and (ii) the Swap Agreement shall not contain any leverage element or multiplier component greater than 1.0x
unless there is a matching hedge arrangement which effectively off-sets the exposure from any such element
or.component. Unless otherwise consented to in writing by the Insurer, any uninsured net settlement,
breakage or other termination amount-then in effect shall be subordinate to debt service on the.Bonds and'on
any debt on parity with the Bonds. The Issuer shall not terminate a Swap Agreement unless it demonstrates to
the satisfaction of the Insurer prior to the payment of any such termination amount that such payment will not
cause the Issuer to be in default under the Related Documents, Including but not limited lo. any monetary
obligations thereunder. All counterparties or guarantors lo any Swap Agreement must have a rating of at least
"A-" and "A3" by Standard & Poor's ('S&P") and Moody's Investors Service ("Moody's"). If the counterparty or
guarantor's rating falls below "A-" or "A3" by either S&P or Moody's, the counterparty or guarantor shall execute
a credit support annex to the Swap Agreement, which credit support annex shall be acceptable lo the Insurer.
If the counterparty or the guarantor's long term unsecured rating falls below "Baa!" or "BBB+" by either
Moody's or S&P, a replacement counterparty or guarantor, acceptable to the Insurer, shall be required.
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PROCEDURES FOR PREMIUM PAYMENT
TO

ASSURED GUARANTY MUNICIPAL CORP.
{"AGM")

AGM's issuance of its municipal bond insurance policy at bond closing is contingent upon
payment and receipt of the premium. NO POLICY MAY BE RELEASED UNTIL PAYMENT OF
SUCH AMOUNT HAS BEEN CONFIRMED. Set forth below are the procedures to be followed
for confirming the amount of the premium to be paid and for paying such amount:

Confirmation of
Amount to be Paid: Upon determination of the final debt service schedule, fax

such schedule to AGM
Attention: Jill Schmidt, Vice President
Phone No.: (212)339-3463

.Fax No.: (212)239-3494

Confirm with AGM's credit analyst that you are in agreement with respect-to par and
premium on the transaction prior to the closing date.

Payment Date: Date of Delivery of the insured bonds.

Method of Payment: Wire transfer of Federal Funds.

Wire Transfer Instructions:

Bank; The Bank of New York
ABA#: 021 000018
Acct. Name: Assured Guaranty Municipal Corp.
Account No.: 8900297263
Transaction No.: 131576-N

CONFIRMATION OF PREMIUM WIRE NUMBER AT CLOSING

AGM will accept as confirmation of the premium payment a wire transfer number and the name of "the
sending bank, to be communicated on the closing date to Audrey A. Udit, Closing Coordinator. (212) 339-
3548.



ASSURED
GUARANTY"

MUNICIPAL

MUNICIPAL BOND
INSURANCE POLICY

No: -N
•«>

Effective Date:

ISSUER:

BONDS: $ in aggregate principal amount of

ASSURED GUARANTY MUNICIPAL CORP. ("AGM"), .Jo? consideration Teqeived, hereby
UNCONDITIONALLY AND IRREVOCABLY agrees to pay to the trusteejthe "Trustee") or paying agent (the
"Paying Agent") (as set forth in the documentation providing for the issua^ce^of^ntfsecurt^g trielSonds) for
the Bonds, for the benefit of the Owners or. at the election of AtaM, directlyltdfeach Owner, subject only to
the terms of this Policy (which includes each endorsement hereto), that ppjjion of thejprincipal of and
interest on the Bonds that shall become Due for Payment but sh%iJ%isunpaid bylreasonlof Nonpayment by
the Issuer. % '^

>f&KF&*. T& ^S3*« *
On the later of the day on which such prinqipal̂ .nd interest be'comes- Due for Payment or the

Business Day next following the Business Day^n whichJ^G%shall"^ave received Notice of Nonpayment,
AGM will disburse to or for the benefit of eacjatjavyner of a^Bpndstfie|f̂ £e amount of principal of and interest
on the Bond that is then Due for Payment but ^%J|p unpaicî b. y reasor%of Nonpayment by the Issuer, but
only upon receipt by AGM, in a form ,r£avsgnably satisfactory"toJt, of (a) evidence of the Owner's right to
receive payment of the principal pjHntereBt'- then î̂ te for Payrpe"nt and (b) evidence, including any
appropriate instruments of assignment, that all of thel^Qwner'synghts with respect to payment of such
principal or interest that is Due for ffayment shall thereup1Jf|Vegt in AGM. A Notice of Nonpayment will be
deemed received on a given Business Day if it is receiveWprior to 1:00 p.m. (New York time) on such
Business Day; otherwise^lfewill bllldeemed received oh the next Business Day. If any Notice of
Nonpayment received by/AGM'ls inc^rrjpjete, it shall be deemed not to have been received by AGM for
purposes of the preceding sentence andfAjBM shall-promptly so advise the Trustee, Paying Agent or
Owner, as appropriaTe?|who ma^s^ubmit̂ atî amenaed Notice of Nonpayment. Upon disbursement in
respect of a Bond, AGM;%H'aj.l becfome the.owner of the Bond, any appurtenant coupon to the Bond or right
to receipt of paymjĵ gf pnffa'Dai of or interest on the Bond and shall be fully subrogated to the rights of the
Owner, including th'WQwner'Wjght to receive payments under the Bond, to the extent of any payment by
AGM hereullQ'er. Payrrtent by A'GXfl to rth'ef Trustee or Paying Agent for the benefit of the Owners shall, to
the extent the're^f, discjjarge the oSiigatibn of AGM under this Policy.

J^F =* î'i --£*' f!7

JP ^ 'Except to'tHfe^extent expressly modified by an endorsement hereto, the following terms shall have
tr)& meanings specifieBgfpr all purposes of this Policy. "Business Day" means any day other than (a) a
Saturday pr^Sunday or^SJ^-day on which banking institutions in the State of New York or the Insurer's
FiscCi|̂ g^4afe^u t̂horî  or required by law or executive order to remain closed. "Due for Payment"
means (a^ when referring to the principal of a Bond, payable on the stated maturity date thereof or the date
on which the same small have been duly called for mandatory sinking fund redemption and does not refer to
any ear!ier\Jate om.which payment is due by reason of call for redemption (other than by mandatory sinking
fund redemption)', acceleration or other advancement of maturity unless AGM shall elect, in its sole
discretion, to psiy such principal due upon such acceleration together with any accrued interest to the date
of acceleration and (b) when referring to interest on a Bond, payable on the stated date for payment of
interest. "Nonpayment" means, in respect of a Bond, the failure of the Issuer to have provided sufficient
funds to the Trustee or, if there is no Trustee, to the Paying Agent for payment in full of all principal and
interest that is Due for Payment on such Bond. "Nonpayment" shall also include, in respect of a Bond, any
payment of principal or interest that is Due for Payment made to an Owner by or on behalf of the Issuer
which has been recovered from such Owner pursuant to the
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United States Bankruptcy Code by a trustee in bankruptcy in accordance with a final, nonappealable order
of a court having competent jurisdiction. "Notice" means telephonic or telecopied notice, subsequently
confirmed in a signed writing, or written notice by registered or certified mail, from an Owner, the Trustee or
the Paying Agent to AGM which notice shall specify (a) the person or entity making the claim, .(b) the Policy
Number, (c) the claimed amount and (d) the date such claimed amount became Due for Payment. "Owner"
means, in respect of a Bond, the person or entity who, at the time of Nonpayment, is entitled under the
terms of such Bond to payment thereof, except that "Owner" shall not include the Issuer or any person or
entity whose direct or indirect obligation constitutes the underlying security for the Bonds.̂ f

"̂tv
AGM may appoint a fiscal agent (the "Insurer's Fiscal Agent") for purposes of this Policy by

giving written notice to the Trustee and the Paying Agent specifying the name and notice address of the
Insurer's Fiscal Agent. From and after the date of receipt of such notice byjff^fes^e&^ajid th'e^Paying
Agent, (a) copies of all notices required to be delivered to AGM pursuant to^lfiWi^|^^U be
simultaneously delivered to the Insurer's Fiscal Agent and to AGM and sh'alf̂ npt be aejmed receiveWtiQtil
received by both and (b) all payments required to be made by AGM under this Policy mHy^be made directly
by AGM or by the Insurer's Fiscal Agent on behalf of AGM. The Insurers FiscaPAgent is tnaagent of AGM
only and the Insurer's Fiscal Agent shall in no event be liable to any-6wr|e^for anjjfact of the Insurer's Fiscal
Agent or any failure of AGM to deposit or cause to be deposited suffici'eht fuho's to make payments due
under this Policy. Ilk "*%$$' %.1

To the fullest extent permitted by applicable law, AGM|ag"r§es not tdtasjert,|ahd hereby waives,
only for the benefit of each Owner, all rights (whether by counte^aimflsetoff or^fjefwise) and defenses
(including, without limitation, the defense of fraudj^whether adquireHfby subrogation, assignment or
otherwise, to the extent that such rights and defensesmiay.̂ .̂ available tB^^M to avoid payment of its
obligations under this Policy in accordance witnrfhe express'brovisi.qnsfpf this policy.

•$£$!&&. %, **3l3jĵ tf&.

This Policy sets forth in full ttje undertaking orAGM, an'd^shall not be modified, altered or
affected by any other agreement or instturnenj, incTUcjjjig any mBdtficaJion or amendment thereto. Except to
the extent expressly modified by an|endorsernent here'td^ (a) an/^premium paid in respect of this Policy is
nonrefundable for any reason whatsoever, including paynjent, or provision being made for payment, of the
Bonds prior to maturity and (b) this Policy may not be^eftrjeeled or revoked. THIS POLICY IS NOT
COVERED BY THE PROPERTY/C^fSUALTY INSURANCE SECURITY FUND SPECIFIED IN ARTICLE 76
OF THE NEW YORK INSURANCE '**•'•

In witnessjW%ereof, A'SSUREDlGUARAN^Y MUNICIPAL CORP. has caused this Policy to be
executed on its behalrepits Autholzed «-»*&=««&$''

Tt-Z-r-fc. ,-*4f -<,

ASSURED GUARANTY MUNICIPAL CORP.

By
Authorized Officer

Form 500NY (5/90)
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DEBT SERVICE RESERVE POLICY PROVISIONS

Exhibit G-:



ASSURED
GUARANTY'

MUNICIPAL

MUNICIPAL BOND DEBT SERVICE RESERVE
INSURANCE COMMITMENT

Issuer City of Austin, Texas Date of Commitment: January 7.2013

Bonds Insured: Rental Cat Special Facility Revenue Bonds, Taxable Series 2013

Premium: (i) 4.00% of the Policy limit if the Issuer receives an Expiration Date; Friday, March 8, 2013
uninsured rating of "A-" or (ii) 4.50% of Policy
Limit if the Issuer receives an uninsured rating of
"BB8+"

Policy Limit: A dollar amount equal to the Debt Service Reserve Requirement for the Bonds Insured, as-
specified under the Authorizing Document {defined below)

ASSURED GUARANTY MUNICIPAL CORP. ("AGM"), a slock insurance company, hereby commits to issue its
Municipal Bond Debt Service Reserve Insurance Policy (the "Reserve Policy"), in the form attached hereto as
Exhibits, relating to the above-described debt obligations (the "Bonds"), subject to the lerms and conditions
contained herein or adde<J hereto. All terms used herein and not otherwise defined shall have the meanings ascribed
to them in the document setting forth the security for and authorizing the issuance of the Bonds (the "Authorizing
Document").

To keep this Commitment in effect after the Expiration Date set forth above, a request for renewal must be submitted
to AGM prior to such expiration date. AGM reserves the right to refuse wholly or In part to grant a renewal. To keep
the Commitment in effect to the Expiration Dale set forth above, AGM must receive a duplicate of this Commitment
executed by an authorized officer of the Issuer [Obligor] by the date which is ten days from the date of this

Commitment.

THE RESERVE POLICY SHALL BE ISSUED UPON SATISFACTION OF THE FOLLOWING CONDITIONS:

1. The documents to be executed and delivered in connection with the issuance and sals of the Bonds shall not
contain any untrue or misleading statement of a material fact and shall nol fail to state a material fact
necessary in order to make the information contained therein not misleading,

2. No event shall occur which would permit any purchaser of the Bonds, otherwise required, not to be required to
purchase-the Bonds on the dale scheduled for the issuance and delivery thereof.

3. There shall be no material change in or affecting the Bonds (including, without limitation, the security for the
Bonds) or the financing documents or the Official Statement (or any similar disclosure documents) to be
executed and delivered in connection with the issuance and sale of the Bonds from the descriptions or forms
thereof approved by AGM,

4. Any Official Statement (or similar disclosure document) relating to the Bonds shall contain only such
references to the Reserve.Policy and AGM as AGM shall supply or approve.

5. The Reserve Policy shall expire on the earlier of the date the Bonds are no longer outstanding and the final
maturity date of the Bonds.
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6. AGM shall insure at least 50% of tho Bonds, including the final maturity thereof, pursuant to its Commitment
Letter dated January 7. 2013,

7. The Authorizing Documenl shall incorporate the terms and provisions set forth in Exhibit A - Authorizing
Document Requirements.

8. Prior to closing of ihe Bonds, AGM shall be provided with;

(a) A letter from Bracewell & Giuliani LLP ("Bond Counsel") addressed to AGM to the effect
that AGM may rely on the approving opinion(s) of Bond Counsel as if such opinion(s) were addressed to
AGM:

(b) An opinion(s) of Bond Counsel, addressed to and in form and substance satisfactory to
AGM, as to (i) tho due authorization, validity and enforceabiiity of the Authorizing Document, the Insurance
Agreement-and, to [he extent nol contained in the Authorizing Document, the document which incorporates
the requirements set forth in Exhibit A hereto, (it) the Reserve Policy constituting 3 permitted debt service
reserve instrument under the applicable, provisions of the Authorizing Document, (iii) the repayment
obligations owed to AGM in connection-wiih the Reserve Policy being secured by a valid lien on all revenues
and other collateral securing the Bonds (subject only to the priority of payment provisions set forth under the
Authorizing Document).'and (iv) such other matters AGM shall reasonably request;

(c) If the Authorizing Document does not contain tho provisions set forth in Exhibit A, a fully-
executed copy of the Insurance Agreement in substantially the form of Exhibit C hereto; and

(d) Evidence of wire transfer in federal funds in an amount equal to the insurance premium,
unless alternative arrangements for the payment of such amount acceptable to AGM have b&en made prior
to the delivery date of the Reserve Policy.

9. Promptly after tho issuance of the Reserve Policy, AGM shall receive a complete set of executed documents
implementing the requirements of this Commitment.

ASSURED GUARANTY MUNICIPAL CORP.

Authorized Officer

'To Keep this commitment in effect to the Expiration Dale set forth on the first page. AGM must receive by the date
which is ten days from the date of this Commitment a duplicate of this Commitment executed by an appropriate
officer of the Issuer.

[THE REMAINDER OF THIS PAGE INTENTtQNALL Y LEFT BLANK]
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The undersigned, an authorized officer of the Issuer, agrees that (i) if the debt service reserve fund
requirement for the Bonds is satisfied by a credit instrument, such credit instalment shall be the Reserve Policy
provided by AGM in accordance with the terms of this Commitment; (ti) the issuer has made its own independent
investigation and decision as lo whether to obtain the Reserve Policy and whether Hie Reserve Policy is appropriate
or proper for it based upon its own judgment and upon advice from such legal and financial advisers as it has
deemed necessary; (iii) AGM has not made, and therefore the Issuer is not relying on, any recommendation from
AGM that the Issuer deposit a credit instrument into the debt service reserve fund lor the Bonds or obtain the
Reserve Policy; it being understood and agreed that communications from AGM (whether written or oral) referring to.
containing information about or negotiating the terms and conditions of the Reserve Policy, any related insurance
document or the documentation governing the Bonds do not constitute a recommendation lo obtain (he Reserve
Policy; (iv) the Issuer acknowledges that AGM has not made any representation, warranty or undertaking, and has
not given any assurance or guaranty, in each case, expressed or Implied, concerning its future financial strength or
the rating of AGM's financial strength by the rating agencies; (v) the Issuer acknowledges that the ratings of AGM
reflect only the views of the rating agencies and an explanation of the significance of such ratings may be obtained
only from the rating agencies; (vi) the Issuer understands that such ratings may not continue for any given time period
and instead may change over time, including, without limitation, being placed under review for possible downgrade,
revised downward, withdrawn entirely by the relevant rating agency if, in the judgment of such rating agency,
circumstances so warrant, or withdrawn entirely by AGM in its sole discretion; (vii) the Issuer acknowledges that AGM
undertakes no responsibility to bring to ils attention, and shall have no liability for. the placement of 3 rating under
review for possible downgrade or the downward revision or withdrawal of any rating-obtained, and-that any such
review for possible downgrade, downward revision or withdrawal may have an adverse affect on the Bonds or on the
Reserve Policy constituting a permitted debt service reserve instrument under the Authorizing Document; and (viii)
the Issuer acknowledges that AGM pays rating agencies to rate AGM's financial strength, but that such payment is
not in exchange for any specific rating or for a rating within any particular range. Notwithstanding anything to the
contrary set forth herein, the provisions set forth under subparagraphs (H) through (viii) above shall survive
the expiration or termination of this Commitment,

CITY OF AUSTIN. TEXAS

By:

Title:

Date:
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EXHIBIT A
Page 1 of 2

AUTHORIZING DOCUMENT REQUIREMENTS

The Authorizing Document shall incorporate the following requirements either in one section or article entitled
"Provisions Relating to Reserve Policy" (or the like), the provisions of which sectionjjr_article_sha|.l_b_e.stategi in
the Authorizing Document to govern, notwithstanding anything to the contrary set forth in the Authorizing
Document, or individually in the appropriate sections. The Authorizing Document otherwise shall be in form and
substance acceptable.lo AGM:

{a) The Issuer shall repay any draws under the Reserve Policy and pay all related reasonable
expenses incurred by AGM and shall pay interest thereon from the date of payment by AGM at the Late Payment
Rate. "Late Payment Rate" means the lesser of (x) the greater of (i) the per annum rate of interest, publicly
announced -from lima to time by JPMorgan Chase Bank at its principal office in the City of New York, as its prime or
base lending rale ("Prime Rate") {any change in such Prime Rate to be effective on the dale such change is
announced by JPMorgan Chase Bank) plus 4%, and (ii) the then applicable highest rate of interest on the Bonds and
(y) the maximum rate permissible under applicable usury or similar laws limiting interest rates. The Late Payment
Rale shall be computed on the basis of the actual number of days elapsed over a year of 360 days, In the event
JPMorgan Chase Bank ceases to announce its Prime Rate publicly, Prime Rate shall be the publicly announced
prime or base lending rate of such national bank as AGM shall specify. If the interest provisions of this
subparagraph (a) shall result in an effective rate of interest which, for any period, exceeds the limit of the usury or any
other laws applicable' to the indebtedness created herein, then all sums In excess of those lawfully collectible as
interest for the period in question shall, without further agreement or notice between or by any party hereto, be
applied as additional interest for any later periods of time when amounts are outstanding hereunder to the extent that
interest otherwise due hereunder for such periods plus such additional interest would not exceed the limit of the usury
or such other laws, and any excess shall be applied upon principal immediately upon, receipt of such moneys by
AGM, with the same force and effect as if Ihe Issuer had specifically designated such extra sums to be so applied
and AGM had agreed to accept Such extra payments} as additional interest for such later periods. In na event shall
any agreed-to or actual exaction as consideration for the indebtedness created herein exceed the limits imposed or
provided by the law applicable to this transaction for the use or detenlion of money or for forbearance in seeking its
collection.

Repayment of draws and payment of expenses and accrued interest thereon at the Late Payment Rate
(collectively, "Policy Costs") shall commence in the first month following each draw, and each such monthly payment
shall be in an amount .at least equal to 1^12 of the aggregate of Policy Costs related to such draw.

Amounts in respect of Policy Costs paid to AGM shall be credited first to interest due, then to the expenses
due and then to principal due. As and to the extent that paymenls are made to AGM on account of principal due, fho
coverage under the Reserve Policy will be increased by a like amount, subject to the terms of tha Reserve Policy,
The obligation lo pay Policy Costs shall be secured by a valid lien on all revenues and other collateral pledged as

security for the Bonds (subject only lo the priority of payment provisions sot forth under Ihe Authorizing Document).

All cash and investments in the debt service reserve fund established for the Bonds (the "Reserve Fund")
shall be transferred to (he debt service fund for payment of debt service on Bonds before any drawing may be made
on the Reserve Policy or any other credit faciiity credited to the Reserve Fund in lieu of cash ("Credit Facility").
Payment of any Policy Costs shall be made prior to replenishment of any such cash amounts. Draws on all Credit
Facilities (including the 'Reserve Policy) on which there is available coverage shall be made on a pro-rata basis
(calculated by reference to the coverage then available thereunder) after applying all available cash and investments
in the Reserve Fund..' Payment of Policy Costs and reimbursement of amounts with respect to other Credit Facilities
shall be made on a.pro-rata basis prior to replenishment of any cash drawn from the Reserve Fund. For the
avoidance of doubt, ^available coverage" means the coverage then available for disbursement pursuant to the terms
of Ihe applicable alternative credit instrument without regard to the legal or financial ability or willingness, of the
provider of such instrument to honor a claim or draw thereon or the failure of such provider to honor any such claim or
draw.
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(b} If the Issuer shall fail to pay any Policy Costs in accordance with the requirements of
subparagraph-(a) hereof, AGM shall be entitled to exercise any and all legal and equitable remedies available to it,
including loose provided under the Authorizing Document other than (i) acceleration of the maturity of the Bonds or
(it) remedies which would adversely affect owners of the Bonds.

(c) The Authorizing Document shall not be discharged until all Policy Costs owing to AGM shall have
been paid in full. The Issuer's obligation to pay such amounts shall expressly, survive payment in full of the Bonds.

(d) The Issuer shall include any Policy Costs then due and owing AGM in the calculation ofthe
additional bonds tesf and the rate covenant in the Authorizing Document

(e) The Authorizing Document shall require the Trustee to ascertain the necessity for a claim upon the'
Reserve Policy in accordance with the provisions of.subparagraph (a) hereof and to provide notice to AGM in
accordance with the terms of the Reserve Policy at least five business days prior to each date upon which interest or
principal is due on the Bonds. Where deposits are required to be made by the issuer with the Trustee to the debt
service fund for the Bonds more often than semi-annually, the Trustee shall be instructed to give notice to AGM of
any failure of the Issuer lo make timely payment in full of such deposits within two business days of the date due.

Legal/MUNlS/States/TX/Tran, No. 131676_D



EXHIBITS

ASSURFD MUNICIPAL BOND
GUARANTY* DEBT SERVICE RESERVE

INSURANCE POLICY

ISSUER: Policy No.:

BONDS: ' Effective Date:

Premium: S

Termination Date:

ASSURED GUARANTY MUNICIPAL CORP. fAGM"), fSfehsideration^eceived, hereby
UNCONDITIONALLY AND IRREVOCABLY agrees to pay to^e..̂ steeXtR^riy§l§g'1)lb|;payIng agent
(the "Paying Agent") as set forth in the documentation (the "Bond Dbcumen^J.-groviHingjfor̂ e issuance of
and securing (he Bonds, For the benefit of the Owners, subject only to the'Verms oflhlgCrJolicy (which
includes each endorsement hereto), that portion of the principal of and interest̂ on the Bonds%at shall
become Due for Payment but shall be unpaid by reason of Nonpayment by, the Issuer^

AGM will make payment as provided in this Policy to the Trustee or Paying Agent-.on the later of
the Business Day on which such principal and interest becomes Due for, Payment or the '̂Business Day
next following the Business Day on which AGM shall have received Notice of Nonpayment, in a form
reasonably satisfactory to it. A Notice of-Nonpaymerrt will be deemed receive'dpn a.given Business Day if
it is received prior to 1:00 p.m. (New-York time)"on such Business"::pay; otherwise, it will be deemed
received on the next Business Day. If any Notice of'Nonpayment, received by AGM is incomplete, it shall
be deemed not to have been received by AGM for purposes'of the preceding sentence and AGM shall
promptly so advise the Trustee, Paying Agent or Issuer, as appropriate, who may submit an amended
Notice of Nonpayment. Payment by AGM to the"-;Trustee or Paying-Agent for the benefit of (he Owners
shall, to the extent thereof, discharge the obligation 6f;AGM under this Policy. Upon such payment, AGM
shall become entitled, to reimbursement of the amount so paid (together with interest end expenses)
pursuant to the Insurance Agreement.

The amount;;avaiiabie under this Policy for. payment shall not exceed the Policy LJrhit. The
amount available at any particular time to be paid to the Trustee or Paying Agent under the terms of this
Policy shall automatically be reduced by any payment under this Policy, However, after such payment, the
amount available under this Policy shall be reinstated irVful! or in part, but only up to the Policy Limit, to the
extent of the'reimbursement of such payment (exclusive of interest and expenses) to. AGM by or on behalf
of the Issuer. Within three Business Days of such reimbursement, AGM shall provide the Trustee, the
Paying Agent and Ihe Issuer with notice of the reimbursement and reinstatement.

• • • . Payment under, this Policy shall'not be available with respect to (a) any Nonpayment that occurs
prior'to .th^_ Effective Date'lbr. after the Termination Date of this Policy or (b) Bonds that are not outstanding
under lhe^BorjdiDDCument"r,>, If the amount payable under this Policy is also payable under-another
insurance policy cosurety bond insuring the Bonds, payment first shall be made under this Policy to the
extent of the amount available1 under this Policy up to the Policy Limit. In no event shall AGM incur
duplicate liability for the same amounts owing with respect to the Bonds'that are covered under this Policy
and any other insurance policy or surety bond that AGM has issued.

Except to the extent expressly modified by an endorsement hereto, the following terms shall have
the meanings specified for all purposes of this Policy. "Business Day" means any day other than (a) a
Saturday or Sunday or (b) a day on which banking institutions in the State of New York are, or the Insurer's
Fiscal Agent is, authorized or required by law or executive order to remain closed. "Duo for Payment"
means (a) when referring to the principal of a Bond, payable on the stated maturity date thereof or the date
on which the same shall have been duly called for mandatory sinking fund redemption and does not refer
to any earlier date on which payment is due by reason of call for redemption (other than by mandatory
sinking fund redemption), acceleration or other advancement of maturity unless AGM shall elect, in
its sole discretion, to pay such principal due upon such acceleration together with any accrued
interest to the date of acceleration and (b) when referring to interest on 3 Bond, payable on the
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stated date for payment of interest. "Insurance Agreement" means the Insurance Agreement dated as of
the effective date hereof in respect of this Policy, as the same may be amended or supplemented from time
to time. "Nonpayment" means, in respect of a Bond, the failure of the Issuer to have provided sufficient
funds to the Paying Agent for payment in full of all principal and interest that is Due for Payment on such
Bond. "Nonpayment" shall also include, in respect of a Bond, any payment of principal or interest that is
Due for Payment made to an Owner by or on behalf of the Issuer that has been recovered from such Owner
pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with a final,
nonappealable order of a court having competent jurisdiction. "Notice" means telephonic or telecopied
notice, subsequently confirmed in a signed writing, or written notice by registered or certified mail, from the
Issuer, the Trustee or the Paying Agent to AGM which notice shall specify (a) the person or entity making
the claim, (b) the Policy Number, (c) the claimed amount and (dj the date such claimed amount became
Due for Payment. "Owner" means, in respect of a Bond, the person or entity who, at the time of
Nonpayment, is entitled under the terms of such Bond to payment of principal or interest thereunder, except
that "Owner" shall not include the Issuer or any person or entity whose -direct or indirect obligation
constitutes the underlying security for the Bonds. "Policy Limit" shafl be the-dollar .amount, of the debt
service reserve fund required to be maintained for the Bonds by the^Bbrid Document from time to time (the
"Debt Sen/ice Reserve Requirement"), but in no evenl shall the Policy Limit exceed S .'" The Policy Limit
shall automatically and irrevocably be reduced from time to.-time by the amount of each reduction' in the
Debt Service Reserve Requirement, as provided in the Bond.Document. ' ; . '';..;.;

AGM. may appoint a- fiscal agent (the "Insurer's Fiscal Agent") for purposes of this Policy by giving
written notice to the Trustee and the Paying Agent specifying the'name.and^nptlce address of the Insurer's
Fiscal Agent. From and after the date of receipt 6fJ such notice by':the Trustee and the Paying, Agent, (a)
copies of ail notices required lo be delivered lo AGM .pursuant to\this Policy shall be simultaneously
delivered to the Insurer's Fiscal Agent and to AGM and'shal! not be deemed received until received by. both
and (b) ali payments required to be .made by AGM under this Pqljcy may be.made directly by AGM or by the
Insurer's Fiscal Agent on behalf of AGM. The:lnsurer's Fiscal'Agent is the agent of AGM only and Ihe
Insurer's Fiscal Agent shall in no event be liable to any Owner for any act of the Insurer's Fiscal Agent or any
failure of AGM to deposit or cause to be deposited sufficient funds to make payments due under this Policy.

To the fullest extent permitted by applicable law, AGM agrees not to assert, and hereby waives, only
for the benefit of each Owner, all rights (whether by counterclaim, setoff or otherwise) and defenses
(including, without limitation, the defense of fraud), whether acquired by subrogation, assignment or
otherwise, to the extent that such rights, and defenses may be.available lo AGM to avoid payment of its
obligations under this Policy in.accordan'ce with the express provisions of this Policy.

•/'.-... This Policy sets-forth in full the undertaking of AGM, and shall not be modified, altered or affected by
".any other agreement or, instrument, including any modification or amendment thereto. Except to the extent
'expressly modified by an endorsement-hereto, (a) any premium paid in respect of this Policy is
nonrefundabie for any reason whatsoever.jncluding payment, or provision being made for payment, of the
Bonds prior to maturity and (b) this Policy may not be. cancelled-or revoked. THIS POLICY IS NOT
COVERED BY THE 'PROPERTY/CASUALTY INSURANCE SECURITY FUND SPECIFIED IN ARTICLE
76 OF THE NEW YORK INSURANCE LAW.

In witness whereof.''-ASSURED GUARANTY MUNICIPAL CORP, has caused this Policy to be
executed on its behalf .by its'Authorized Officer.

' _ :. '-' ' ASSURED GUARANTY MUNICIPAL CORP.

By

Form 501 NY (6/90)

Authorized Officer

(2-12)826-0100



EXHIBIT C

INSURANCE AGREEMENT

THIS INSURANCE AGREEMENT, dated , 2013 (the "Agreement"), by and between [among] Cily of
Austin, Texas (the "Issuer"), [ (the "Obligor")] and Assured Guaranty Municipal Corp, (the "Insurer"),

In consideration of the issuance by the Insurer of ils Municipal Bond Debt Service Reserve Insurance Policy
No. (the "Reserve Policy") with respect to the Issuer's Rental Car Special Facility Revenue Bonds,
Taxable Series 2013 (the "Bonds") issued under the document setting forth the security for and- authorizing the
issuance of the Bonds (the "Authorizing Document") and the Issuer's payment to the Insurer of the insurance
premium for the-Reserve Policy, the Insurer, the Issuer hereby covenant and agree as follows:

1. Upon any payment by the Insurer under the Reserve Policy, the insurer shall furnish to Ihe Issuer
[and the Obligor] written instructions as to the manner in which payment of amounts owed to the Insurer as a resuil of
such payment under the Reserve Policy shall be made. Amounts drawn under the Reserve Policy shall be used
solely lo pay scheduled payments of principal and interest due on the Bonds.

2. The Issuer shall pay the insurer Ihe principal amount of any draws under ihe Reserve Policy and
pay all related reasonable expenses-incurred by the Insurer and shall pay interest thereon from the date of payment
by the Insurer at the Late Payment Rate. "Late Payment Rate" means the lesser of (a) the greater of (i) the per
annum rale of interest, publicly announced from time to [ime by JPMqrgan Chase Bank at its principal office in the
City of New York, as ils prime or base lending rate ("Prime Rate") {any change in such Prime Rate to be effective on
the dale such change is announced by JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest rate of
interest on the Bonds and (b) the maximum rate permissible under applicable usury or similar laws limiting interest
rates. The Late Payment Rats shall be computed on the basis of the actual number of days elapsed over a year of
360 days. In the event JPMorgan Chase Bank ceases to announce its Prime Rale, the Prime Rate shall be the prime
or base lending rate of such national bank as the Insurer shall designate. If the interest provisions of this Section 2
shall result in an effective rate of interest which, for any period, exceeds' the. limit of the usury or any other laws
applicable fo (he indebtedness created herein, then all sums in excess of those lawfully collectible as interest for the
period in question shall, without further agreement or notice between or by any party hereto, be applied as additional
interest for any later periods of lime when amounts are outstanding hereunder to the extent that interest otherwise
due hereunder for such periods plus such additional interest would not exceed the limit of the usury or such other
laws, and any excess shall be applied upon principal immediately upon receipt of such moneys by the Insurer, with
the same force and effect as if the Issuer had specifically designated such extra sums to be so applied and the
Insurer had agreed lo accept such extra payment(s) as additional interest for such later periods. In no event shall any
agreed-to or actual exaction as consideration for the indebtedness created herein exceed the limits imposed or
provided by the law applicable to this transaction for the use or detention of money or for forbearance in seeking ils
collection.

3. Repayment of draws and payment of expenses and the interest accrued thereon at the Late
Payment Rate (collectively, "Policy Costs") shall commence in the first month'following each draw, and each such
monthly payment-shall be in an amount at least equal to 1/12ih of the aggregate of Policy Costs related to such draw.
Amounts in respect of Policy Costs paid to the Insurer shall be credited first to interest due, then to the expenses due
and then to principal due.

4. As and to the extent that payments are made to the Insurer on account of principal duo, Ihe
coverage under the Reserve Policy will be increased'by a like amount, subject lo the terms of the Reserve Policy.

5. All cash and investments in the Reserve Fund shall be transferred to the debt service fund for
payment of debt service on the Bonds before any drawing may be .made on Ihe Reserve Policy or on any alternative
credit instrument. Payment of any Policy Costs shall be made prior to replenishment .of any such cash amounts.
Draws on all alternative credit instruments (including the Reserve Policy) on which ihere is available coverage shall
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EXHIBIT C

be made on a pro rata basis (calculated by reference to available coverage under each such alternative credit
instrument) after applying available cash and investments in the Reserve Fund, Payment of Policy Costs and
reimbursement of amounts with respect to alternative credit instalments shall be made on a pro-rata basis prior to
replenishment of any cash drawn from (ho Reserve Fund. For the avoidance of doubt, "available coverage" means
the coverage then available for disbursement pursuant to the terms of the applicable alternative credit instrument
without regard to the legal or financial ability or willingness of the provider of such instalment to honor a claim or draw
thereon or the failure of such provider to honor any such daim or draw.

6. If the Issuer shall fail to pay any Policy Costs in accordance with the requirements of tho
Authorizing Document and this Agreement, the Insurer shall be entitled to'exercise any and all legal and equitable
remedies available Lo it. including those provided under the Authorizing Document, other than (i) acceleration of the
maturity of the Bonds or (ii) remedies which would adversely affect owners of the Bonds.

7. The Authorizing Document shall not be discharged until all Policy Costs owing to the Insurer shall
have been paid in full. The Issuer's obligation to pay such amounts shall expressly survive* payment in full of ths
Bonds.

8. In order to secure the Issuer's payment obligations with respect to the Policy Costs, there is hereby
granted and perfected in favor of the Insurer a security interest (subject only to the priority of payment provisions set
forth under Ihe Authorizing Document) in a!t revenues and collateral pledged as security for the Bonds.

9. Policy Costs due and owing shall be included in debt service requirements (or purposes of
calculation of the additional bonds test and the rate covenant in the Authorizing Document.

10. The Trustee shall ascertain the necessity for a claim upon the Reserve Policy in accordance with

the provisions of Section 5 hereof and shall provide notice to the insurer in accordance with the terms of the Reserve
Policy at least five business days prior to each dale upon which interest or principal is due on the Bonds. Where
deposits are required to be made by the Issuer with the Trustee to the debt service fund for the Bonds more often
than semi-annually, the Trustee shall give notice to the Insurer of any failure of the Issuer to make timely payment In
full of such deposits wilhin two business days of the date due.

11. The Issuer will pay or reimburse the Insurer any and all charges, fees, costs, losses, liabilities and
expenses which the Insurer may pay or incur, including,, but not limited to, fees and expenses of attorneys,
accountants, consultants and auditors and reasonable costs of investigations, in connection with (i).any accounts
established to facilitate payments under the Reserve Policy, (ii) the administration, enforcement, defense or
preservation of any rights in respect of this Agreement, the Authorizing Document or any other document executed in
connection with the Bonds (the "Related Documents"}, including defending, monitoring or participating in any litigation
or proceeding (including any bankruptcy proceeding in respect of the Issuer) relating to this Agreement the
Authorizing Document or any other Related Document, any party to this Agreement, the Authorizing Document or any
other Related Document or the transactions contemplated by the Related Documents, (iii) the foreclosure against,
sale or other disposition of any collateral securing any obligations under this Agreement, the Authorizing Document or
any other Related Document, if any, or the pursuit of any remedies under this Agreement, the Authorizing Document
or any other Related Document, to the extent such costs and expenses are not recovered from such foreclosure, sale
or other disposition, (iv) any amendment, waiver or other action with respect lo. or related to this Agreement, the
Authorizing Document, the Reserve Policy or any other Related Document whether or not executed or completed, or
(v) any action taken by the Insurer to cure a default or termination or similar eveni (or to mitigate the effect thereof)
under the Authorizing Document or any other Related Document; costs and expenses shall include a reasonable
allocation of compensation and overhead attributable to time of employees of the Insurer spent in connection with the
actions described in clauses (ii)-(v) above. The Insurer reserves the right to charge a reasonable fee as a condition
to executing any amendment, waiver or consent proposed in respect of this Agreement, the Authorizing Document or
any other Related Document. Amounts payable by the Issuer hereunder shall bear interest at the Late Payment Rate
from the date such amoun! is paid or incurred by the Insurer until the date the Insurer is paid in full.
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12. The obligation of the Issuer to pay all amounts due under this Agreement shall be an absolute and
unconditional obligation of the Issuer and will be paid or performed strictly in accordance with- this Agreement,
irrespective of (i) any lack of validity or enforce ability of or any amendment or other modifications of, or waiver with
respect to the BonJS, the Authorising Document or any other Related Document, or (ii) any amendment or other
modification of. or waiver with respect to the Reserve Policy; (iii) any exchange, release or non-perfection of any
security interest in property securing the Bonds, this Agreement, the Authorizing Document or any other Related
Documents; (iv) whether or not such Bonds are contingent or matured, disputed or undisputed, liquidated or
unliquidated: (v) any amendment, modification or waiver of or any consent to departure from this Agreement, the
Reserve Policy, the Authorizing Document or all or any of the other Related Documents; (vi) the existence of any
claim, setoff, defense (other than the defense of payment in full), reduction, abatement or other right which the Issuer
may have at any time'against the Trustee or any other person or entity other than the Insurer, whether in connection
with this Agreement, (he transactions contemplated herein, in the Authorizing Document or in any other Related
Documents or any unrelated transactions; (vii) any statement or any other document presented under or in
connection with the Reserve Policy proving in any and all respects invalid, inaccurate, insufficient, fraudulent or
forged or any statement therein being untrue or inaccurate in any respect; or (viii) any payment by the Insurer under
the Reserve Policy against presentation of a certificate or other document which does not strictly comply with the
terms of the Resen-e Policy.

13. Notices to the Insurer shall be sent to the following address (or such other address as the Insurer
may designate in writing): Assured Guaranty Municipal Corp., 31 West 52nd Street, New York, New York 10019,
Attention; Managing Director-Surveillance, Re: Policy No. ,

14. If any one or more of the agreements, provisions or terms of this Agreement shall be for any reason
whatsoever held invalid, then such agreements, provisions or terms shall be deemed severable from the remaining
agreements, provisions or tenns of this Agreement and shall in no way affect the validity or enforceabilily of the other
provisions of this Agreement.

15. All capitalized terms userj herein and not otherwise defined shall have the meanings ascribed to
them in [he Authorizing Document.

16. This Agreement may be executed in counterparts, each of which alone and all of which together
shall be deemed one original Agreement.

17. This Agreement and the rights and obligations of the parties of the Agreement shall ije governed by
and construed and interpreted in accordance with the laws of the State of New York.

(THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK\
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EXHIBIT C

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed in their
respective names as of the date first written above:

CITY OF AUSTIN. TEXAS ASSURED GUARANTY MUNICIPAL CORP.

By: - By:
Title: Title: Authorized Officer
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PROCEDURES FOR PREMIUM PAYMENT
TO

ASSURED GUARANTY MUNICIPAL CORP.
("AGM")

AGM's issuance of its municipal bond debt service reserve insurance policy at bond closing is
contingent upon payment and receipt of the premium. NO POLICY MAY BE RELEASED UNTIL
PAYMENT OF SUCH AMOUNT HAS BEEN CONFIRMED. Set forth below are the procedures
to be followed for confirming the amount of the-premium to be paid and for paying such amount:

Confirmation of Upon determination of the final debt service
Amount to be Paid: schedule, fax such schedule to AGM

Attention: Jill Schmidt. Vice President
Phone No.: (212)339-3463
Fax No.: (212)239-3494

Confirm with AGM's credit analyst that you are in agreement with respect to par and
premium on the transaction prior to the closing date.

Payment Date: Date of Delivery .of the insured bonds.

Method of Payment: Wire transfer of Federal Funds.

Wire Transfer Instructions:

Bank: The Bank of New York
ABA#: 021 000018
Acct. Name; Assured Guaranty Municipal Corp.
Account No.: 8900297263
Transaction No.: 131676

CONFIRMATION OF PREMIUM WIRE NUMBER AT CLOSING

AGM will accept as confirmation of the premium payment a wire transfer number and the name of the
sending bank, to be communicated on the closing date to Audrey A. Udit, Closing Coordinator , (212)
339-3548.



Exhibit B

[Bond Purchase Agreement]



CITY OF AUSTIN, TEXAS
(Travis, Williamson, and Hays Counties)

Rental Car Special Facility Revenue Bonds,
Taxable Series 2013

BOND PURCHASE AGREEMENT

,2013

Honorable Mayor and City Council
City of Austin, Texas
301 West 2nd Street
Austin, Texas 78701

Ladies and Gentlemen:

The undersigned, Wells Fargo Bank, National Association (the ''Representative"},
acting on its own behalf and on behalf of the other underwriter listed on Schedule 1 hereto
(collectively, the "Underwriters"} and not acting as a fiduciary or agent for you, offers to
enter into the following agreement (this '"Agreement"} with the City of Austin, Texas (the
"Issuer"}, which, upon the Issuer's written acceptance of this offer, wil l be binding upon
the Issuer and upon the Underwriters. This offer is made subject to the Issuer's written
acceptance hereof on or before 10:00 p.m., Austin, Texas time, on , 2013,
and, if not so accepted, will be subject to withdrawal by the Underwriters upon written
notice delivered to the Issuer at any time prior to the acceptance hereof by the Issuer.
Capitalized terms used in this Agreement and not otherwise defined shall have the
meaning assigned in the Indenture or the Official Statement (all as defined herein).

1. Purchase and Sale of the Bonds. Subject to the terms and conditions and
in reliance upon the representations, warranties and agreements set forth herein, the
Underwriters hereby agree to purchase from the Issuer, and the Issuer hereby agrees to
sell and deliver to the Underwriters, all, but not less than all, of the Issuer's $
Rental Car Special Facility Revenue Bonds, Taxable Scries 2013 (the "Bonds"}. The
Issuer acknowledges and agrees that (i) the purchase and sale of the Bonds pursuant to
this Agreement is an arm's-Iength commercial transaction between the Issuer and the
Underwriters, (ii) in connection therewith and with the discussions, undertakings, and
procedures leading up to the consummation of this transaction, the Underwriters are and
have been acting solely as principals and are not acting as the agents or fiduciaries of the
Issuer, (iii) the Underwriters have not assumed an advisory or fiduciary responsibility in
favor of the Issuer with respect to the offering described herein or the discussions,
undertakings, and procedures leading thereto (regardless of whether the Underwriters
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have provided other services or are currently providing other services to the Issuer on
other matters) and the Underwriters have no obligation to the Issuer with respect to the
offering described herein except as expressly set forth in this Agreement, and (iv) the
Issuer has consulted its own legal, tax, accounting, financial and other advisors to the
extent it has deemed appropriate. The Representative has been duly authorized by the
Underwriters to enter this Agreement and to act hereundcr on their behalf.

The principal amount of the Bonds to be issued, the dated date therefor, the
maturities and redemption provisions and interest rates per annum are set forth in
Schedule IT hereto. The Bonds shall be as described in, and shall be issued and secured
under and pursuant to the provisions of a trust indenture, dated as of , 2013, (the
'"Indenture") between the Issuer and Deutsche Bank National Trust Company, as trustee
(the ""Trustee")., and a bond ordinance adopted by the Issuer on , 2013 (the
"Ordinance").

The purchase price for the Bonds shall be $ (representing the par amount of
the Bonds, plus a net original issue premium of $ and less an underwriting discount
of$ ).

Delivered to the Issuer herewith is the Representative's good-faith corporate
check payable to the order of the Issuer in the amount of $ (the "Check"). In the
event the Issuer does not accept this offer, the Check shall be promptly returned uncashed
to the Representative. Upon the Issuer's acceptance and countersignature of this offer,
the Check (i) shall not be cashed or negotiated but shall be held and retained in
safekeeping by the Issuer as security for the performance by the Underwriters of their
obligation, subject to the terms and conditions herein set forth, to purchase and accept
delivery of the Bonds at the Closing (as hereinafter defined), and (ii) shall be applied and
disposed of by the Issuer solely as provided in this Agreement. In the event of the
Underwriters' compliance with such obligation to purchase and accept delivery of the
Bonds as herein provided, the Check shall be returned to the Representative at the
Closing. In the event of the failure by the Issuer to deliver the Bonds at the Closing, or if
the Issuer shall be unable to satisfy the conditions to the obligation of the Underwriters
contained in this Agreement, or if the obligation of the Underwriters shall be terminated
for any reason permitted by this Agreement, the Check shall be returned promptly to the
Representative. In the event that the Underwriters fail (other than for a reason permitted
hereunder) to purchase and accept delivery of the Bonds as herein provided, the Issuer
shall become entitled to cash or negotiate the Check, and the proceeds thereof shall be
retained by the Issuer as and for fully liquidated damages for such failure and for any and
all defaults on the part of the Representative and such proceeds shall constitute a ful l
release and discharge of all claims and damages for such failure and for any and all such
defaults. The Representative agrees not to stop payment on the Check, or cause payment
on the Check to be stopped, unless the Issuer has breached the terms of this Agreement.
The Representative and the Issuer understand that in such event the Issuer's actual
damages may be greater or may be less than such amount. Accordingly, the Underwriters
hereby waive any right to claim that the Issuer's actual damages are less than such
amount, and the Issuer's acceptance of this offer shall constitute a waiver of any right the
Issuer may have to additional damages from the Underwriters.
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2. Public Offering. The Underwriters agree to make a bona fide public
offering of all of the Bonds at prices not to exceed the public offering prices set forth on
page ii of the Official Statement and may subsequently change such offering prices
without any requirement of prior notice. The Underwriters may offer and sell Bonds to
certain dealers (including dealers depositing Bonds into investment trusts) and others at
prices lower than the public offering prices stated on the inside cover page of the Official
Statement.

3. The Official Statement.

(a) The Issuer previously has delivered, or caused to be delivered, to
the Underwriters the Preliminary Official Statement dated , 2013 (the
"Preliminary Official Statement"} in a "designated electronic format," as defined
in the Municipal Securities Rulemaking Board's ("MSV?5") Rule G-32 ("Rule G-
32"). The Issuer will prepare, or cause to be prepared, a final Official Statement
relating to the Bonds, which will be (i) dated the date of this Agreement, (ii) a
final official statement within the meaning of the United States Securities and
Exchange Commission's Rule I5c2-12, as amended (the "Rule"), (iii) in a
"designated electronic format" and (iv) substantially in the form of the most
recent version of the Preliminary Official Statement provided to the Underwriters
before the execution hereof. Such final Official Statement, including the cover
page thereto, all exhibits, schedules, appendices, maps, charts, pictures, diagrams,
reports, and statements included or incorporated therein or attached thereto, and
all amendments and supplements thereto that may be authorized for use with
respect to the Bonds, is herein referred to as the "Official Statement? Until the
Official Statement has been prepared and is available for distribution, the Issuer
shall provide to the Underwriters sufficient quantities (which may be in electronic
format) of the Preliminary Official Statement as the Representative deems
necessary to satisfy the obligation of the Underwriters under the Rule with respect
to distribution to each potential customer, upon request, of a copy of the
Preliminary Official Statement.

(b) The Preliminary Official Statement has been prepared for use by
the Underwriters in connection with the public offering, sale and distribution of
the Bonds. The Issuer hereby represents and warrants that the Preliminary
Official Statement has been deemed final by the Issuer as of its date, except for
the omission of such information which is dependent upon the final pricing of the
Bonds for completion, all as permitted to be excluded by Section (b)(l) of the
Rule.

(c) The Issuer hereby authorizes the Official Statement and the
information therein contained to be used by the Underwriters in connection with
the public offering and the sale of the Bonds. The Issuer consents to the use by
the Underwriters prior to the date hereof of the Preliminary Official Statement in
connection with the public offering of the Bonds. The Issuer shall provide, or
cause to be provided, to the Underwriters as soon as practicable after the date of
the Issuer's acceptance of this Agreement (but, in any event, in sufficient time to
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accompany any confirmation that requests payment from any customer and not
later than the earlier of (i) within seven (7) business days after the Issuer's
acceptance of this Agreement and (ii) three (3) business days prior to the Closing)
copies of the Official Statement. The Issuer shall provide the Official Statement,
or cause the Official Statement to be provided, (i) in a "'designated electronic
format" consistent with the requirements of Rule G-32 and (ii) in a printed format
in such quantity as the Representative shall reasonably request in order for the
Underwriters to comply with Section (b)(4) of the Rule and the rules of the
MSRB.

(d) If, after the date of this Agreement to and including the date the
Underwriters are no longer required to provide an Official Statement to potential
customers who request the same pursuant to the Rule (the earlier of (i) ninety (90)
days from the "end of the underwriting period" (as defined in the Rule) and (ii)
the time when the Official Statement is available to any person from the MSRB,
but in no case less than twenty-five (25) days after the "end of the underwriting
period" for the Bonds), the Issuer becomes aware of any fact or event which
might or would cause the Official Statement, as then supplemented or amended,
to contain any untrue statement of a material fact or to omit to state a material fact
required to be stated therein, in light of the circumstances under which they were
made, or necessary to make the statements therein not misleading, or if it is
necessary to amend or supplement the Official Statement to comply with law, the
Issuer wil l notify the Representative (and for the purposes of this clause provide
the Underwriters with such information as it may from time to time reasonably
request), and if, in the reasonable judgment of the Representative, such fact or
event requires preparation and publication of a supplement or amendment to the
Official Statement, the Issuer will forthwith prepare and furnish, at the Issuer's
own expense (in a form and manner approved by the Representative), either an
amendment or a supplement to the Official Statement so that the statements in the
Official Statement as so amended and supplemented will not contain any untrue
statement of a material fact or omit to state a material fact required to be stated
therein, in light of the circumstances under which they were made, or necessary to
make the statements therein not misleading or so that the Official Statement will
comply with law; provided, however, that for all purposes of this Agreement and
any certificate delivered by the Issuer in accordance herewith, the Issuer makes no
representations with respect to the descriptions in the Preliminary Official
Statement or the Official Statement of The Depository Trust Company, New
York, New York ("ZJ/C"), or its book-entry-only system, or the information
contained under "OTHER RELEVANT INFORMATION - Underwriting." If
such notification shall be subsequent to the Closing, the Issuer shall furnish such
legal opinions, certificates, instruments and other documents as the
Representative may reasonably deem necessary to evidence the truth and accuracy
of such supplement or amendment to the Official Statement. The Issuer shall
provide any such amendment or supplement, or cause any such amendment or
supplement to be provided, (i) in a "designated electronic format" consistent with
the requirements of Rule G-32 and (ii) in a printed format in such quantity as the
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Representative shall reasonably request in order for the Underwriters to comply
with Section (b)(4) of the Rule and the rules of the MSRB.

(e) The Representative hereby agrees to timely file the Official
Statement with MSRB through its Electronic Municipal Market Access
("EMMA") system on or before the date of Closing. Unless otherwise notified in
writing by the Representative, the Issuer can assume that the "end of the
underwriting period" for purposes of the Rule is the date of the Closing.

(f) The Representative hereby acknowledges that it has received and
reviewed the Continuing Disclosure Undertaking (as defined in Section 6(i)(3)
hereof) contained in the Indenture.

4. Representations, Warranties, and Covenants of the Issuer. The Issuer
hereby represents and warrants to and covenants with the Underwriters that:

(a) The Issuer is a home rule city operating under the laws of the State
of Texas (the "State"), duly created, validly existing, and acting under the
provisions of the Constitution and the laws of the State (including the Issuer's
home rule charter); and the Issuer has full legal right, power and authority
pursuant to the Constitution and the laws of the State, including particularly
Chapter 1371, Texas Government Code, as amended, and Chapter 22, Texas
Transportation Code (together, the "Act"), and its home rule charter, and at the
date of the Closing will have full legal right, power and authority (i) to enter into,
execute and deliver this Agreement, the Indenture, the Ordinance, the Master
Lease, the New Concession Agreements, and all documents required hereunder
and thereunder to be executed and delivered by the Issuer (this Agreement, the
Indenture, the Ordinance, the Master Lease and the New Concession Agreements
are hereinafter referred to as the "Issuer Documents"), ( i i) to sell, issue and
deliver the Bonds to the Underwriters as provided herein, (iii) to own and operate
the Issuer's airport system (the "Airport System") and (iv) to carry out and
consummate the transactions described in the Issuer Documents and the Official
Statement; and, the Issuer has complied, and will at the Closing be in compliance
in all respects with the terms of its home rule charter, applicable State law
(including the Act) and the Issuer Documents as they pertain to such transactions;

(b) By all necessary official action of the Issuer prior to or
concurrently with the acceptance hereof, the Issuer has duly authorized all
necessary action to be taken by it for (i) the adoption of the Ordinance and the
issuance and sale of the Bonds, (ii) the approval, execution and delivery of, and
the performance by the Issuer of the obligations on its part, contained in the Prior
Concession Agreements, (iii) the approval, execution and delivery of, and the
performance by the Issuer of the obligations on its part, contained in the Bonds
and the Issuer Documents and (iv) the consummation by it of all other
transactions described in the Official Statement, the Prior Concession Agreements
and the Issuer Documents and any and all such other agreements and documents
as may be required to be executed, delivered and/or received by the Issuer in
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order to carry out, give effect to, and consummate the transactions described
herein and in the Official Statement;

(c) The Prior Concession Agreements and the Issuer Documents
constitute legal, valid and binding obligations of the Issuer enforceable in
accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws and principles of equity
relating to or affecting the enforcement of creditors' rights or by general
principles of equity which permit the exercise of judicial discretion; the Bonds,
when issued, delivered and paid for, in accordance with the Indenture, the
Ordinance and this Agreement, will constitute legal, valid and binding limited
obligations of the Issuer payable from and secured by a lien on and pledge of the
Trust Estate, which includes the Revenues (as described in the Official
Statement), entitled to the benefits of the Indenture and enforceable in accordance
with their terms, subject to bankruptcy, insolvency, reorganization, moratorium
and other similar laws and principles of equity relating to or affecting the
enforcement of creditors' rights; and upon the issuance, authentication and
delivery of the Bonds as aforesaid, the Indenture wil l provide, for the benefit of
the holders, from lime to time, of the Bonds, the legally valid and binding pledge
of and lien it purports to create as set forth in the Indenture;

(d) To its knowledge, on the date hereof and on the date of Closing,
the Issuer is not in breach of or default in any material respect under any
applicable constitutional provision, law or administrative regulation of the State
or the United States or any applicable judgment or decree or any loan agreement,
indenture, bond, note, resolution, agreement or other instrument to which the
Issuer is a party or to which the Issuer is (or any of its property or assets are)
otherwise subject; and no event has occurred and is continuing which constitutes
or with the passage of time or the giving of notice, or both, would constitute a
default or event of default by the Issuer under any of the foregoing; and the
execution and delivery of the Bonds, the Prior Concession Agreements, the Issuer
Documents and the adoption of the Ordinance and compliance with the provisions
on the Issuer's part contained therein, wil l not conflict with or constitute a breach
of or default under any constitutional provision, law or administrative regulation,
judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or
other instrument to which the Issuer is a party or to which the Issuer is or to which
any of its property or assets are otherwise subject, or under the terms of any such
law, regulation or instrument, except as provided by the Bonds and the Ordinance;

(e) All authorizations, approvals, licenses, permits, consents and
orders of any governmental authority, legislative body, board, agency or
commission having jurisdiction of the matters which are required for the due
authorization of, which would constitute a condition precedent to, or the absence
of which would materially adversely affect the due performance by the Issuer of
its obligations under the Prior Concession Agreements', the Issuer Documents and
the Bonds have been duly obtained or will be obtained prior to the Closing, except
for such approvals, consents and orders as may be required under the Blue Sky or
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securities laws of any jurisdiction in connection with the offering and sale of the
Bonds;

(f) The Bonds and the Ordinance conform to the descriptions thereof
contained in the Official Statement under the captions "INTRODUCTION - The
Series 2013 Bonds" and "THE SERIES 2013 BONDS"; the proceeds of the sale
of the Bonds will be applied generally as described in the Official Statement
under the caption "SOURCES AND USES OF FUNDS"; and the Continuing
Disclosure Undertaking conforms to the description thereof contained in the
Official Statement under the caption "CONTINUING DISCLOSURE OF
INFORMATION";

(g) Except as otherwise provided in the Official Statement under the
caption "CONTINUING DISCLOSURE OF INFORMATION - Compliance with
Prior Undertakings", during the last five (5) years the Issuer has complied in all
material respects with its previous continuing disclosure undertakings made by it
in accordance with the Rule;

(h) On the date hereof, there is no litigation, action, suit, proceeding,
inquiry or investigation, at law or in equity, before or by any court, government
agency, public board or body, pending or, to the knowledge of the Issuer,
threatened against the Issuer, affecting the corporate existence of the Issuer or the
titles of its officers to their respective offices, or affecting or seeking to prohibit,
restrain or enjoin the sale, issuance or delivery of the Bonds pursuant to the
Ordinance or the pledge or collection of Revenues pledged to the payment of the
Bonds pursuant to the Indenture or in any way contesting or affecting the validity
or enforceability of the Bonds, the Prior Concession Agreements or the Issuer
Documents, or contesting in any way the completeness or accuracy of the
Preliminary Official Statement or the Official Statement or any supplement or
amendment thereto, or contesting the powers of the Issuer or any authority for the
issuance of the Bonds, the adoption of the Ordinance or the execution and
delivery of the Prior Concession Agreements, the Issuer Documents, nor, to the
best knowledge of the Issuer, is there any basis therefor, wherein an unfavorable
decision, ruling or finding would materially adversely affect the validity or
enforceability of the Bonds (including the security therefor), the Prior Concession
Agreements or the Issuer Documents;

(i) As of its date, the Preliminary Official Statement did not contain
any untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

(j) At the time of the Issuer's acceptance hereof and (unless the
Official Statement is amended or supplemented pursuant to paragraph (d) of
Section 3 of this Agreement) at all times subsequent thereto during the period up
to and including twenty-five (25) days subsequent to the "end of the underwriting
period," the Official Statement does not and will not contain any untrue statement
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of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading;

(k) If the Official Statement is supplemented or amended pursuant to
paragraph (d) of Section 3 of this Agreement, at the time of each supplement or
amendment thereto and (unless subsequently again supplemented or amended
pursuant to such paragraph) at all times subsequent thereto during the period up to
and including twenty-five (25) days subsequent to the "end of the underwriting
period," the Official Statement as so supplemented or amended wil l not contain
any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein, in light of the
circumstances under which made, not misleading;

(1) The Issuer will apply, or cause to be applied, the proceeds from the
sale of the Bonds as provided in and subject to all of the terms and provisions of
the Ordinance and the Indenture;

(m) The Issuer wil l furnish such information and execute such
instruments and take such action in cooperation with the Underwriters as the
Representative may reasonably request, at no expense to the Issuer (1) to (i)
qualify the Bonds for offer and sale under the Blue Sky or other securities laws
and regulations of such slates and other jurisdictions in the United Stales as the
Underwriters may designate and (ii) determine the eligibili ty of the Bonds for
investment under the laws of such states and other jurisdictions and (2) to
continue such qualifications in effect so long as required for the distribution of the
Bonds (provided, however, that the Issuer wil l not be required to qualify as a
foreign corporation or to file any general or special consents to service of process
under the laws of any jurisdiction) and will advise the Representative immediately
of receipt by the Issuer of any written notification with respect to the suspension
of the qualification of the Bonds for sale in any jurisdiction or the initiation or
threat of any proceeding for that purpose;

(n) The information regarding the financial condition and operations
of the Airport System set forth in the Official Statement fairly present the
financial position, results of operations and condition of the Airport System as of
the dates and for the periods therein set forth and there has been no adverse
change of a material nature in the financial position, results of operations or
condition, financial or otherwise, of the Airport System since the dates of such
information;

(o) The Issuer is not a party to any litigation or other proceeding
pending or, to its knowledge, threatened which, if decided adversely to the Issuer,
would have a materially adverse effect on the financial condition or operations of
the Airport System;
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(p) The Issuer, to the extent heretofore requested by the
Representative, has delivered to the Underwriters true, correct, complete, and
legible copies of all information, applications, reports, or other documents of any
nature whatsoever submitted to any rating agency for the purpose of obtaining a
rating for the Bonds [or to any municipal bond insurance company to obtain a
municipal bond insurance policy on the Bonds];

(q) Prior to the Closing, and except in the ordinary course of business,
the Issuer will not offer or issue any bonds, notes or other obligations for
borrowed money or incur any material liabilities, direct or contingent, payable
from or secured by the Trust Estate without the prior approval of the
Representative;

(r) Other than as described in the Official Statement, the City has not
entered into any contract or arrangement of any kind that might give rise to any
lien or encumbrance on the Revenues or the Trust Estate.

(s) Any certificate, signed by any official of the Issuer authorized to
do so in connection with the transactions described in this Agreement, shall be
deemed a representation and warranty by the Issuer to the Underwriters as to the
statements made therein; and

(t) The Issuer covenants that between the date hereof and the Closing
it wil l take no actions which wi l l cause the representations and warranties made in
this Section to be untrue as of the Closing.

By delivering the Official Statement to the Underwriters, the Issuer shall be
deemed to have reaffirmed, with respect to the Official Statement, the representations,
warranties and covenants set forth above with respect to the Preliminary Official
Statement.

5. Closing.

(a) At or before 10:00 a.m., Austin, Texas time, on , 2013,
or at such other time and date as shall have been mutually agreed upon by the
Issuer and the Representative, the Issuer will, subject to the terms and conditions
hereof, deliver to the Representative the initial Bond or Bonds registered in the
name of the Representative, in temporary form, together with the other documents
hereinafter mentioned, and will have available for immediate exchange definitive
Bonds deposited with DTC, or deposited with the Trustee, if the Bonds are to be
held in safekeeping for DTC by the Trustee pursuant to DTC's FAST system, the
Ordinance and the Indenture, duly executed and authenticated in the form and
manner contemplated below, together with the other documents hereinafter
mentioned, and the Representative will, subject to the terms and conditions
hereof, accept such delivery and pay the purchase price of the Bonds as set forth
in Paragraph 1 hereof in immediately available funds (such events being referred
to herein as the "Closing"). Payment for the Bonds as aforesaid shall be made at
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the offices of Bond Counsel, or such other place as shall have been mutually
agreed upon by the issuer and the Representative.

(b) Delivery of the definitive Bonds in exchange for the in i t ia l Bond
shall be made through DTC, utilizing the book-entry only form of issuance. The
definitive Bonds shall be delivered in fully registered form bearing CUSIP
numbers without coupons with one certificate for each maturity of Bonds,
registered in the name of Cede & Co. and shall be made available to the
Underwriters at least one business day before the Closing for purposes of
inspection.

6. Closing Conditions. The Underwriters have entered into this Agreement
in reliance upon the representations, warranties and agreements of the Issuer contained
herein, and in reliance upon the representations, warranties and agreements to be
contained in the documents and instruments to be delivered at the Closing and upon the
performance by the Issuer of its obligations hereunder, both as of the date hereof and as
of the date of the Closing. Accordingly, the Underwriters' obligation under this
Agreement to purchase, to accept delivery of and to pay for the Bonds shall be
conditioned upon the performance by the Issuer of its obligations to be performed
hcrcundcr and under such documents and instruments at or prior to the Closing, and shall
also be subject to the following additional conditions, including the delivery by the Issuer
of such documents as are enumerated herein, in form and substance reasonably
satisfactory to the Representative:

(a) The representations and warranties of the Issuer contained herein
shall be true, complete and correct on the date hereof and on and as of the date of
the Closing, as if made on the date of the Closing;

(b) The Issuer shall have performed and complied with all agreements
and conditions required by this Agreement to be performed or complied with by it
prior to or at the Closing;

(c) At the time of the Closing, the Prior Concession Agreements, the
Issuer Documents and the Bonds shall be in full force and effect and shall not
have been amended, modified or supplemented, and the Official Statement shall
not have been supplemented or amended, except in any such case as may have
been agreed to by the Representative;

(d) At the time of the Closing, all official action of the Issuer relating
to the Bonds, the Prior Concession Agreements and the Issuer Documents shall be
in ful l force and effect and shall not have been amended, modified or
supplemented, except as may have been agreed to by the Representative;

. (e) At or prior to the Closing, the Issuer Documents shall have been
duly executed and delivered by the Issuer and the Issuer shall have duly executed
and delivered and the Trustee shall have duly authenticated the Bonds;
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(f) [At or prior to the Closing, the municipal bond insurance policy
(the ''Municipal Bond Insurance Policy) issued by Assured Guaranty Municipal
Corp. (the "Bono' Insurer") shall have been duly executed, issued and delivered by
the Bond Insurer;]

(g) The Issuer shall not have failed to pay principal or interest when
due on any of its outstanding obligations for borrowed money;

(h) All steps to be taken and all instruments and other documents to be
executed, and all other legal matters in connection with the transactions described
in this Agreement shall be reasonably satisfactory in legal form and effect to the
Representative and counsel to the Underwriters;

(i) At or prior to the Closing, the Representative shall have received a
copy of each of the following documents:

(1) The Official Statement, and each supplement or
amendment thereto, if any, as may have been agreed to by the
Representative;

(2) The Ordinance, certified by the Issuer as having been duly
adopted and in full force and effect, with such supplements or
amendments thereto as may have been agreed to by the Representative;

(3) The Indenture, which contains the undertaking of the Issuer
and any obligated persons which satisfies the requirements of section
(b)(5)(i) of the Rule (the "Continuing Disclosure Undertaking');

(4) The approving opinion of Bond Counsel, with respect to
the Bonds, in substantially the form attached to the Official Statement as
Appendix F;

(5) A supplemental opinion of Bond Counsel addressed to the
Issuer and the Underwriters, substantially to the effect that:

(i) the Bonds are exempted securities under the
Securities Act of 1933, as amended (the "1933 Act"), and it is not
necessary, in connection with the offering and sale of the Bonds to
register the Bonds under the 1933 Act or to qualify the Indenture
under the Trust Indenture Act of 1939, as amended; and

(ii) Bond Counsel has reviewed the statements and
information in the Official Statement under the captions
"INTRODUCTION - The Series 2013 Bonds,"
"INTRODUCTION - Security for the Series 2013 Bonds," "THE
SERIES 2013 BONDS," (except for the information under the
subheading "Book-Entry-Only System"), "SECURITY FOR THE
SERIES 2013 BONDS," "THE CONCESSIONAIRE
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AGREEMENTS", "CONTINUING DISCLOSURE OF
INFORMATION" (except for the information under the
subheading "Compliance with Prior Undertakings"), "TAX
MATTERS", "OTHER RELEVANT INFORMATION -
Registration and Qualification of Series 2013 Bonds", "OTHER
RELEVANT INFORMATION - Legal Investments and Eligibility
to Secure Public Funds in Texas" and "OTHER RELEVANT
INFORMATION - Legal Opinions" (except for the second to last
paragraph of such subheading), and in "APPENDIX B",
"APPENDIX C," and "APPENDIX D" to verify that the
information relating to the Bonds, the Indenture, the Prior
Concession Agreements and the New Concession Agreements
contained under such captions and in APPENDIX B,
APPENDIX C, and APPENDIX D is a fair and accurate summary
of the provisions thereof and is correct as to matters of law;

(6) An opinion, dated the date of the Closing and addressed to
the Underwriters, of counsel for the Underwriters, to the effect that:

(i) the Bonds are exempted securities that do not
require registration under the' 1933 Act and the Trust Indenture Act
and it is not necessary, in connection with the offering and sale of
the Bonds, to register any securities under the 1933 Act and the
Ordinance and the Indenture need not be qualified under the Trust
Indenture Act; and

(ii) based upon their participation in the preparation of
the Official Statement as counsel for the Underwriters and their
participation at conferences at which the Official Statement was
discussed, but without having undertaken to determine
independently the accuracy, completeness or fairness of the
statements contained in the Official Statement, such counsel has no
reason to believe that the Official Statement contains any untrue
statement of a material fact or omits to state a material fact
necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading
(except for any financial, forecast, technical and statistical
statements and data included in the Official Statement, the
information regarding DTC and its book-entry system, the
information regarding the Airport Consultant and the Report, and
the information regarding the Concessionaires, in each case as to
which no view need be expressed);

(7) An opinion of the Assistant City Attorney, dated the date of
the Closing and addressed to the Underwriters, in substantially the form
attached hereto as Exhibit A;
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(8) A certificate, dated the date of Closing, of an appropriate
official or officials of the Issuer to the effect that (i) all official actions of
the Issuer relating to the Official Statement, the Prior Concession
Agreements, the Issuer Documents and the Bonds have been duly taken
and adopted by the Issuer, are in full force and effect and have not been
modified, amended, supplemented or repealed; (ii) the representations and
warranties of the Issuer contained herein or in any certificate or document
delivered by the Issuer pursuant to the provisions hereof are true and
correct in all material respects on and as of the date of Closing as if made
on the date of Closing; (iii) no litigation or proceeding against the Issuer is
pending or, to its knowledge, threatened in any court or administrative
body which would (a) contest the right of the City Council members,
officers or officials of the Issuer to hold and exercise their respective
positions, (b) contest the due organization and valid existence of the
Issuer, (c) attempt to restrain or enjoin the issuance or delivery of the
Bonds or the Issuer's operation of the Airport System, or contest the
validity, due authorization and execution of the Bonds, the Prior
Concession Agreements or the Issuer Documents or (d) attempt to limit,
enjoin or otherwise restrict or prevent the Issuer from functioning and
collecting Revenues (or making payments on the Bonds) pursuant to the
Indenture or other income, or the assessment or collection of the Revenues
pledged or to be pledged to pay the principal of and interest on the Bonds,
or the pledge thereof; (iv) to his or her knowledge, no event affecting the
Issuer has occurred since the date of the Official Statement which should
be disclosed in the Official Statement for the purpose for which it is to be
used or which it is necessary to disclose therein in order to make the
statements and information therein, in light of the circumstances under
which made, not misleading in any material respect as of the time of
Closing, and the information contained in the Official Statement is correct
in all material respects and, as of the date of the Official Statement did not,
and as of the date of the Closing does not, contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein
or necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading; (v) the City
has full legal right, power and authority to carry out and consummate the
transactions described to be carried out by the City in the Official
Statement; and (vi) there has not been any material adverse change in the
financial condition of the Airport System since September 30, 2011, the
latest date as of which audited financial information is available;

(9) A certificate of the Aviation Director, dated the date of
Closing, to the effect that the information under the captions
"INTRODUCTION - The Project," "INTRODUCTION - The Airport
System," "THE PROJECT" and "THE AIRPORT SYSTEM," in the
Official Statement does not contain any untrue statement of a material fact
or omit to state a material fact necessary to make the statements therein, in
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the light of the circumstances under which they were made, not
misleading;

(10) The fully-executed Master Lease, Sublease Agreements,
Prior Concession Agreements and New Concession Agreements;

(11) Certified copies of all relevant proceedings of the City
Council as the Representative or counsel to the Underwriters may
reasonably request;

(12) The Report of the Airport Consultant;

(13) A certificate of the Airport Consultant, dated the date of
Closing, in substantially the form attached hereto as Exhibit B:

(14) The approving opinion of the Attorney General of the Stale
of Texas and the registration certificate of the Comptroller of Public
Accounts of the State of Texas in respect of the Bonds;

(15) Evidence of ratings assigned to the Bonds of " / "
(enhanced/unenhanced) by Standard & Poor's Ratings Services, a
Standard & Poor's Financial Services LLC business and " / "
(enhanced/unenhanced) by Moody's Investors Service, Inc., [(the
enhanced rating in reliance upon the issuance of the Municipal Bond
Insurance Policy by the Bond Insurer)], and that such ratings are in effect
as of the date of the Closing;

(16) [a copy of the Municipal Bond Insurance Policy together
with an opinion of counsel to the Bond Insurer in form and substance
reasonable satisfactory to the Representative;

(17) A certificate of the Bond Insurer with respect to the
accuracy of statements contained in the Official Statement regarding the
Municipal Bond Insurance Policy and the Bond Insurer and the due
authorization, execution, issuance and delivery of the Municipal Bond
insurance Policy;] and

(18) Such additional legal opinions, certificates, instruments and
other documents as Bond Counsel, the Representative or counsel to the
Underwriters may reasonably request to evidence the truth and accuracy,
as of the date hereof and as of the date of the Closing, of the Issuer's
representations and warranties contained herein and of the statements and
information contained in the Official Statement and the due performance
or satisfaction by the Issuer on or prior to the date of the Closing of all the
respective agreements then to be performed and conditions then to be
satisfied'by the Issuer.
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All of the opinions, letters, certificates, instruments and other documents
mentioned above or elsewhere in this Agreement shall be deemed to be in compliance
with the provisions hereof if, but only if, they are in form and substance satisfactory to
the Underwriters.

If the Issuer shall be unable to satisfy the conditions to the obligations of the
Underwriters to purchase, to accept delivery of and to pay for the Bonds contained in this
Agreement, or if the obligations of the Underwriters to purchase, to accept delivery of
and to pay for the Bonds shall be terminated for any reason permitted by this Agreement,
this Agreement shall terminate and neither the Underwriters nor the Issuer shall be under
any further obligation hereunder, except that the respective obligations of the Issuer and
the Underwriters set forth in Sections 1 (with respect to the Check), 4 and 8 hereof shall
continue in full force and effect.

7. Termination. The Underwriters shall have the right to cancel their
obligation to purchase the Bonds if, between the date of this Agreement and the Closing,
the market price or marketability of the Bonds shall be materially adversely affected, in
the sole judgment of the Representative, reasonably exercised (as evidenced by a written
notice to the Issuer terminating the obligation of the Underwriters to accept delivery of
and pay for the Bonds and identifying the subsection or subsections of this Section 7
which is or are the basis of the termination), by the occurrence of any of the following:

(a) legislation shall be enacted by or introduced in the Congress of the
United States or recommended to the Congress for passage by the President of the
United States, or the Treasury Department of the United States or the Internal
Revenue Service or favorably reported for passage to either House of the
Congress by any committee of such House to which such legislation has been
referred for consideration, a decision by a court of the United States or of the
State or the United States Tax Court shall be rendered, or an order, ruling,
regulation (final, temporary or proposed), press release, statement or other form of
notice by or on behalf of the Treasury Department of the United States, the
Internal Revenue Service or other governmental agency having jurisdiction of the
subject matter shall be made or proposed, with respect to federal or State taxation
upon revenues or other income of the general character of the Revenues;

(b) legislation introduced in or enacted (or resolution passed) by the
Congress or an order, decree, or injunction issued by any court of competent
jurisdiction, or an order, ruling, regulation (final, temporary, or proposed), press
release or other form of notice issued or made by or on behalf of the Securities
and Exchange Commission, or any other governmental agency having jurisdiction
of the subject matter, to the effect that obligations of the general character of the
Bonds, including any or all underlying arrangements, are not exempt from
registration under or other requirements of the 1933 Act, or that the Ordinance
and the Indenture are not exempt from qualification under or other requirements
of the Trust Indenture Act, or that the issuance, offering, or sale of obligations of
the general character of the Bonds, including any or all underlying arrangements,
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as contemplated hereby or by the Official Statement or otherwise, is or would be
in violation of the federal securities laws as amended and then in effect;

(c) any state blue sky or securities commission or other governmental
agency or body in any state in which more than 15% of the Bonds have been
offered and sold shall have withheld registration, exemption or clearance of the
offering of the Bonds as described herein, or issued a stop order or similar ruling
relating thereto, provided that such withholding or stop order is not due to the
malfeasance, misfeasance or nonfeasance of the Underwriters;

(d) a general suspension of trading in securities on the New York
Stock Exchange, the establishment of m i n i m u m or maximum prices on such
exchange, the establishment of material restrictions (not in force as of the date
hereof) upon trading securities generally by any governmental authority or any
national securities exchange, a general banking moratorium declared by federal,
State of New York, or State officials authorized to do so;

(c) the New York Stock Exchange or other national securities
exchange or any governmental authority shall impose, as to the Bonds or as to
obligations of the general character of the Bonds, any material restrictions not
now in force, or increase materially those now in force, with respect to the
extension of credit by, or the charge to the net capital of, the Underwriters which
change shall occur subsequent to the date hereof and shall not be due to the
malfeasance, misfeasance or nonfeasance of the Underwriters;

(f) any amendment to the federal or State Constitution or action by
any federal or State court, legislative body, regulatory body, or other authority
materially adversely affecting the tax status of the issuer, its property, income,
securities (or interest thereon), or the validity or enforceability of the assessments
or the collection of the Revenues to pay the Issuer's obligations secured by and
payable from the Revenues (including principal of and interest on the Bonds);

(g) any event occurring, or information (other than information set
forth under the caption "OTHER RELEVANT INFORMATION—
Underwriting") becoming known which, in the reasonable judgment of the
Representative, makes untrue in any material respect any material statement or
information contained in the Official Statement, or has the effect that the Official
Statement contains any untrue statement of material fact or omits to state a
material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not
misleading;

(h) there shall have occurred since the date of this Agreement any
materially adverse change in the affairs or financial condition of the Airport
System;
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(i) since the date of this Agreement, the United States shall have
become engaged in hostilities which have resulted in a declaration of war or a
national emergency or there shall have occurred any other new material outbreak
or escalation of hostilities or a national or international calamity or crisis,
financial or otherwise, the effect of such outbreak, calamity or crisis on the
financial markets of the United States;

(j) any fact or event shall exist or have existed that, in the
Representative's reasonable judgment, requires or has required an amendment of
or supplement to the Official Statement;

(k) there shall have occurred any downgrading, or any published
notice shall have been given of (i) any intended or potential downgrading or (ii)
any review or possible change that docs not indicate a possible upgrade, in the
rating accorded any of the Issuer's obligations that are secured, in whole or in
part, in a like manner as the Bonds (including the rating to be accorded the
Bonds);

(1) [there shall have occurred with respect to the Bond Insurer any
downgrade or published negative credit watch or outlook or published
information from Moody's Investors Service, Inc., S&P or Fitch Ratings, which
reflects a change or possible change, or does not indicate the direction of a change
or possible change, with respect to the financial strength ratings accorded the
Bond Insurer:] and

(m) the purchase of and payment for the Bonds by the Underwriters, or
the resale of the Bonds by the Underwriters, on the terms and conditions herein
provided shall be prohibited by any applicable law, governmental authority,
board, agency or commission having jurisdiction of the subject matter.

With respect to the condition described in subparagraphs (e) and (m) above, the
Underwriters are not aware of any current, pending or proposed law or government
inquiry as of the date of execution of this Agreement which would permit the
Underwriters to invoke their termination rights thereunder.

8. Expenses.

(a) The Underwriters shall be under no obligation to pay, and the
Issuer shall pay, any expenses incident to the performance of the Issuer's
obligations hereunder, including, but not limited to (i) the cost of preparation and
printing of the Bonds; (ii) the fees and disbursements of Bond Counsel and the
Issuer's Financial Advisor; (iii) the fees and disbursements of any other attorneys,
engineers, accountants, and other experts, consultants or advisers retained by the
Issuer; (iv) the .fees for bond ratings [and municipal bond insurance]; (v) the costs
of preparing, printing and mailing the Preliminary Official Statement and the
Official Statement; (vi) the out-of-pocket, miscellaneous and closing expenses,
including the cost of travel, of the officers and officials of the Issuer; (vii) the
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Attorney General's review fee; and (viii) any other expenses mutually agreed to
by the Issuer and the Representative to be reasonably considered expenses of the
Issuer which are incident to the transactions contemplated hereby.

(b) The Underwriters shall pay (i) the cost of preparation and printing
of this Agreement, the Blue Sky Survey and Legal Investment Memorandum, if
any; (ii) all advertising expenses in connection with the public offering of the
Bonds; and (iii) all other expenses incurred by them in connection with the public
offering of the Bonds, including the fees and disbursements of counsel retained by
the Underwriters.

(c) Based on information provided to it, the Issuer understands that
the Underwriters wi l l pay from the underwriter's expense allocation of the
underwriting discount the applicable per bond assessment charged by the
Municipal Advisory Council of Texas, a nonprofit corporation whose purpose is
to collect, maintain and distribute information relating to issuing entities of
municipal securities.

9. Notices. Any notice or other communication to be given to the Issuer
under this Agreement may be given by delivering the same in writ ing to City of Austin,
700 Lavaca, Suite 940, Austin, Texas 78750, Attention: Treasurer; and any notice or
other communication to be given to the Underwriters under this Agreement may be given
by delivering the same in writing to Wells Fargo Bank, N.A., 1445 Ross Avenue, Suite
2340, Dallas, Texas 75202, Attention: John Moore.

10. Parties in Interest. This Agreement as heretofore specified shall
constitute the entire agreement between us and is made solely for the benefit of the Issuer
and the Underwriters (including successors or assigns of the Underwriters) and no other
person shall acquire or have any right hereunder or by virtue hereof. This Agreement
may not be assigned by the Issuer or the Representative. All of the Issuer's
representations, warranties and agreements contained in this Agreement shall remain
operative and in full force and effect, regardless of (i) any investigations made by or on
behalf of any of the Underwriters; (ii) delivery of and payment for the Bonds pursuant to
this Agreement; and (iii) any termination of this Agreement.

11. Effect i ven ess. This Agreement shall become effective upon the
acceptance hereof by the Issuer and shall be valid and enforceable at the time of such
acceptance.

12. Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the State.

13. Severability. If any provision of this Agreement shall be held or deemed
to be or shall, in fact, be invalid, inoperative or unenforceable as applied in any particular
case in any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any
provision of any Constitution, statute, rule of public policy, or any other reason, such
circumstances shall not have the effect of rendering the provision in question invalid,
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inoperative or unenforceable in any other case or circumstance, or of rendering any other
provision or provisions of this Agreement invalid, inoperative or unenforceable to any
extent whatever.

14. Business Day, For purposes of this Agreement, "business day" means any
day on which (a) the New York Stock Exchange is open for trading and (b) the payment
system of the Federal Reserve System is operational.

15. Section Headings. Section headings have been inserted in this Agreement
as a matter of convenience of reference only, and it is agreed that such section headings
are not a part of this Agreement and will not be used in the interpretation of any
provisions of this Agreement.

16. Counterparts. This Agreement may be executed in several counterparts
each of which shall be regarded as an original (with the same effect as if the signatures
thereto and hereto were upon the same document) and all of which shall constitute one
and the same document

17. No Personal Liability, None of the members of the City Council, nor any
officer, agent, or employee of the Issuer, shall be charged personally by the Underwriters
with any liability, or be held liable to the Underwriters under any term or provision of
this Agreement, or because of execution or attempted execution, or because of any breach
or attempted or alleged breach of this Agreement.

18. Entire Agreement. This Agreement represents the entire agreement
between the Issuer and the Underwriters with respect to the preparation of the
Preliminary Official Statement and the Official Statement, the conduct of the offering,
and the purchase and sale of the Bonds.

[Execution Page Follows.]
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If you agree with the foregoing, please sign the enclosed counterpart of this
Agreement and return it to the Representative. This Agreement shall become a binding
agreement between the Issuer and the Underwriters when at least the counterpart of this
letter shall have been signed by or on behalf of each of the parties hereto.

Respectfully submitted,

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Representative of the
Underwriters

By:.
Name: John C. Moore
Title: Vice President

ACCEPTED at a.m/p.m. Central Time this day of , 2013.

CITY OF AUSTIN, TEXAS

By:
Name:
Title:

Schedule I - List of Underwriters
Schedule II - Schedule of Terms

EXECUTION PAGE
City of Austin, Texas Rental Car Facility Revenue Bonds, Taxable Series 2013
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SCHEDULE I

List of Underwriters

Wells Fargo Bank, National Association

Estrada Hinojosa & Co., Inc.

Schedule I -
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SCHEDULE II

City of Austin, Texas
Rental Car Special Facility Revenue Bonds,

Taxable Series 2013

Interest Accrues From: ,2013

Serial Bonds

Initial
Due Principal Interest R coffering

( 15} Amount Rate Price/Yield00

$ % %

Term Bonds

(a) The initial reoffcring prices or yields of the Bonds are furnished by the Underwriters and represent the init ial
offering prices or yields to the public, which may he changed by the Underwriters at any time.

(b) The Issuer reserves the right, at its option, to redeem Bonds having slated maturities on and after 15, 20 ,
in whole or in part in principal amounts of $5,000 or any integral multiple thereof, on 15, 20 , or any dale
thereafter, at the par value thereof plus accrued interest to the date fixed for redemption.

Schedule 11 -
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EXHIBIT A

[LETTERHEAD OF THE CITY ATTORNEY]

,2013

WELLS FARGO BANK, NATIONAL ASSOCIATION
ESTRADA HINOJOSA & CO., INC.
c/o Wells Fargo Bank, National Association
1445 Ross Avenue, Suite 2340
Dallas, Texas 75202

Re: City of Austin, Texas Rental Car Special Facility Revenue Bonds, Taxable Series 2013
(the "Bonds")

Ladies and Gentlemen:

This opinion is being rendered pursuant to Section 6(i)(7) of the Bond Purchase
Agreement, dated , 2013 (the "Purchase Agreement"), executed by Wells Fargo Bank,
National Association, as Representative of the Underwriters listed therein (the "Underwriters")
and the City of Austin, Texas (the "City") relating to the issuance, sale, and delivery of the
Bonds. Except as otherwise provided herein, the terms defined in the Purchase Agreement are
used in this opinion with the meanings assigned to them in the Purchase Agreement.

1 have reviewed the Prior Concession Agreements, the Issuer Documents and the Bonds
and conducted such other investigations of fact and law as I have found necessary or advisable for
the purpose of this opinion. As the Assistant City Attorney, I am also aware of litigation and other
legal matters related to the Airport System that come to my attention in the performance of my
duties.

It is my opinion that:

A. The City is a home-rule city duly organized and existing under the constitution and
laws of the State of Texas with full power and authority, among other things, (I) to enter into,
execute, deliver and perform its duties and obligations under the Prior Concession Agreements and
the Issuer Documents, (2) to authorize, issue, sell and deliver the Bonds, and (3) to own, operate
and maintain the Airport System and to collect and enforce the collection of Revenues as
covenanted in the Indenture.

B. The Purchase Agreement, the Indenture, the Master Lease, and the New Concession
Agreements have been duly authorized, executed, and delivered by, and the Ordinance has been
duly adopted by, the City; and such instruments have not been amended, modified or
supplemented, and such instruments constitute legal, valid and binding obligations of the City
enforceable in accordance with their terms, except to the extent that their enforceability may be
limited by applicable provisions of the federal bankruptcy laws and any other similar laws
affecting the rights of creditors of political subdivisions generally, and except that such
enforceability is subject to general principles of equity and the exercise of judicial discretion
(regardless of whether such enforceability is considered in a proceeding in law or at equity).
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C. To my knowledge compliance with the provisions of the Prior Concession Agreements
and the Issuer Documents does not conflict with, or constitute a breach of or default under, any
applicable law, administrative regulation, court order or consent decree of the State of Texas, any
department, division, agency, or instrumentality thereof, or of the United States of America to
which the City may be subject or any loan agreement, note, resolution, indenture, agreement or
other instrument to which the City is a party.

D. To my knowledge, all approvals, consents, and orders of any governmental authority,
board, agency, or commission having jurisdiction which would constitute conditions precedent to
the performance by the City of its obligations under the Prior Concession Agreements, the Issuer
Documents, and the Bonds and which can reasonably be obtained at this time have been obtained.

E. To my knowledge, except as disclosed in writing by the City to the Underwriters on or
prior to the date of the sale of the Bonds, there is no litigation or proceeding or threatened,
affecting the existence of the City, or the title of its officers to their respective offices, or seeking to
restrain or to enjoin the issuance, sale, or delivery of the Bonds, or the right, power, and authority
of the City to collect Revenues pledged or to be pledged to pay the principal of and interest on-the
Bonds, or the pledge thereof, or in any way contesting or affecting the validity or enforceability of
the Bonds, the Prior Concession Agreements or the Issuer Documents or contesting the
completeness or accuracy of the information in the Official Statement relating to the Bonds dated

, 2013 (the "Official Statement"), or contesting the powers of the City or its authority
with respect to the Bonds, the Prior Concession Agreements or the Issuer Documents.

F. The information in the Official Statement contained under the caption
"LITIGATION" accurately and fairly summarizes the matters described therein.

In delivering the foregoing opinions, I have assumed that the parties other than the Issuer
that have executed the Prior Concession Agreements and the Issuer Documents were duly
authorized to execute and deliver the Prior Concession Agreements and the Issuer Documents, and
that the Prior Concession Agreements and the Issuer Documents were duly executed and delivered
by such parties, and are enforceable against such parties in accordance with their respective terms,
except to the extent that such enforceability may be limited by applicable provisions of federal
bankruptcy laws and any other similar laws affecting the rights of creditors generally.

I express no opinion with respect to the adequacy or sufficiency of the security for the
Bonds.

I express no opinion as to the compliance of the sale of the Bonds with the securities laws
of any state, the treatment of the interest on the Bonds as gross income or excluded from gross
income to the holders of the Bonds, or any other matters that are not expressly set forth herein, and
no such opinion is to or may be inferred herefrom.

The information set forth herein is as of the dale of this letter, and I disclaim any
undertaking to advise you of changes which thereafter may be brought to my attention. This letter
is solely for your information in connection with the sale of the Bonds and may not be relied upon
by any other person without my prior written consent. It is not to be quoted in whole or in part or
otherwise referred to in any documents, except for a closing list or transcript of the proceedings
related to the issuance of the Bonds, and is not to be filed with or furnished to any governmental
entity or person, without my prior written consent. The opinions herein expressed and the
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statements herein made arc limited in all respects the laws of the State of Texas and applicable
federal law.

In making the above statement, I have not reviewed the dockets of courts or relevant
administrative agencies nor have I contacted such courts or agencies; I have relied solely on
information brought to my attention as Assistant City Attorney as of the date of this letter.

Very truly yours,

Susana Carbajal
Assistant City Attorney
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EXHIBIT B

,2013

City of Austin, Texas
Rental Car Special Facility Bonds,

Taxable Series 2013

CERTIFICATE OF AIRPORT CONSULTANT
RICONDO & ASSOCIATES, INC.

The undersigned, Ricondo & Associates, Inc. (the " Airport Consultant") hereby consents
to the use and inclusion of the Report of the Airport Consultant dated , 2013 (the
"Report") prepared by the Consultant and attached as "Appendix A" to the.Final Official
Statement dated , 2013 of the City of Austin (the "City") in connection with the
issuance of its $_ City of Austin, Texas Rental Car Special Facility Bonds,
Taxable Scries 2013, and also attached as "Appendix A" to the Preliminary Official Statement
dated , 2013 in connection with the issuance of the aforesaid bonds.

The undersigned hereby also consents to the references made to Ricondo & Associates,
Inc. as the Initial Airport Consultant in the Preliminary Official Statement and the Final Official
Statement referenced above.

The Airport Consultant confirms that the information in the Preliminary Official
Statement and the Final Official Statement under the captions "REPORT OF THE AIRPORT
CONSULTANT," "THE CONCESSIONAIRES" and "CERTAIN INVESTMENT
CONSIDERATIONS - Assumptions in the Airport Consultant's Report" and in the Report
attached thereto as "Appendix A" does not contain any untrue statement of material fact
necessary to make the statements therein, in light of the circumstances under which they were
made not misleading.

\ The Airport Consultant confirms that it is not aware of any event or change in
circumstances or assumptions that has occurred since the date of the Report that would lead the
Airport Consultant to conclude that the assumptions in the Report arc no longer reasonable or
that the information, conclusions and forecasts in the Report should not be relied upon.

This certificate is being delivered as required by paragraph 6(i)(l3) of the Bond Purchase
Agreement dated , 2013 by and between Wells Fargo Bank, National Association
and the City.

JN WITNESS WHEREOF, the undersigned has set its hand this day of
,2013.

RICONDO & ASSOCIATES, INC.

Name:_
Title:
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PRELIMINARY OFFICIAL STATEMENT
Dated , 2013

Ratings: Moody's: " "
Standard & Poor's: " "

Fitch: " "
(See "OTHER RELEVANT INFORMATION - Ratings'^)

NEW ISSUE - Book-Entry-Only

Interest on the Series 2013 Bonds is not excludable from gross income for federal lax purposes under existing law. See "FAX AIAITERS" herein.
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CITY OF AUSTIN, TEXAS
(Travis, Williamson and Hays Counties)

Rental Car Special Facility
Revenue Bonds, Taxable Series 2013

Dated Date: 2013
(Interest to accrue from date of deliver)1)

Due: As shown on the inside cover page

Interest on the S * City of Austin, Texas Renta] Car Special Facility Revenue Bonds, Taxable Series 2013 (the "Series 2013
Bonds"), will accrue from their date of delivery to the initial purchasers diereof and will be payable on May 15, 2013, and on each
November 15 and May 15 thereafter until maturity or prior redemption. Interest on the Series 2013 Bonds will be calculated on the basis of a
360-day year of twelve 30-day months. The City of Austin, Texas (the "City") intends to utilize the Book-En try Only System of The Depository
Trust Company, New York, New York ("DTC"), but reserves the right on its behalf or on the behalf of DTC to discontinue such system. Such
Book-Entry-Only System will affect the method and timing of payment and the method of transfer. Sec "THE SERIES 2013 BONDS -
Book-En try-Only System".

'Hie principal of and interest on the Series 2013 Bonds are payable from and secured solely by a first lien on and pledge of die Trust Esiate
established under the Trust Indenture between the City and Deutsche Bank National Trust Company, as trustee, dated as of , 2013
(the "Indenture"). Capitalized terms used in this Official Statement and not otherwise defined shall have the meaning given to such terms in
"APPENDIX B - CERTAIN DEFINED TERMS."

The Trust Estate includes "Revenues", which is defined in the Indenture to include, among other moneys, all amounts deposited to the
Revenue Fund established under the Indenture, including, but not limited to, (i) the Prior Customer Facility Charges, Prior Facility Rentals and
Contingent Fees paid by the Concessionaires to the Trustee pursuant to the Prior Concession Agreements, and (ii) die New Customer Facility
Charges and Contingent Fees paid by the Concessionaires to the Trustee pursuant to the New Concession Agreements. The Trust Estate
further consists of the interest of the City in the Funds and Accounts created by the Indenture, which include, among other Funds, a Debt
Service Reserve Fund, a Debt Service Coverage Fund and a Supplemental Security Fund. See "SECURITY FOR THE SERIES 2013
BONDS."

A portion of the proceeds of the Series 2013 Bonds, together with other available funds of the City, will be used to finance the design,
construction, and equipping of a project (the "Project" or the "Joint Use Facility"), which is to be located on the premises of Austin-Bergstrom
International Airport (the "Airport"), and will consist primarily of a five story parking garage structure containing (i) a consolidated rental car
facility located within the four upper stories of the structure allocated to rental car puqioses, together with other facilities and improvements, as
more particularly described herein (die "CONRAC"), and (ii) a City-operated commercial parking facility on the ground floor of the strucnire.

The City has entered into a Consolidated Rental Car Facility Master Lease Agreement for Austin-Bergstrom International Airport, dated as of
, 2013 (the "Master Lease"), with Austin CONRAC, LLC, a Texas limited liability company ("Austin CONRAC"), which provides for

(i) the design, construction, financing, occupancy, operation, maintenance, and management of the |oint Use Facility pursuant to the terms of
the Master Incase, (ii) the lease of the CONRAC to Austin CONRAC, and (iii) the subleasing of all or a portion of the CONRAC to die
Concessionaires pursuant to separate Sublease Agreements between Austin CONRAC and the Concessionaires. The City has entered into
New Concession Agreements with certain Concessionaires, which permit such Concessionaires to conduct rental car operations at the Airport,
commencing on die Opening Date of the CONRAC. Pursuant to the terms of the New Concession Agreements, the Concessionaires have
agreed to remit the New Customer Facility Charges required to be charged and collected thereunder directly to the Trustee, which constitute
"Revenues" for purposes of the Indenture and have been pledged to the payment of the Scries 2013 Bonds as described above. No amounts
payable by Austin CONRAC under the Master Lease or by the Concessionaires under any Sublease Agreement have been pledged
to the payment of the Series 2013 Bonds.

The City has previously entered into, and there is currently in effect, Prior Concession Agreements with certain Concessionaires, which provide
for the lease, operation, maintenance and use of existing facilities at the Airport (not constituting the Joint Use Facility) for the purpose of
conducting rental car operations. Pursuant to the terms of the New Concession Agreements, (i) the Concessionaires have agreed to remit the
Prior Customer Facility Charges required to be charged and collected under the Prior Concession Agreements directly to the Trustee, which
constitute "Revenues" for purposes of the Indenture and have been pledged to the payment of the Series 2013 Bonds as described above, and
(ii) unless terminated earlier, the Prior Concession Agreements will terminate on the Opening Date of the CONRAC.

The Series 2013 Bonds are subject to redemption prior to maturity as described herein. See "THE SERIES 2013 BONDS - Redemption Prior
to Maturity." The City has reserved the right in the Indenture to issue Completion Bonds and Additional Bonds secured by and payable from
Revenues on a parity with the Series 2013 Bonds upon satisfaction of the conditions set forth therein. See "SECURl'lY FOR THE SERIES
2013 BONDS - Additional Bonds and Completion Bonds."

'Preliminary; subject to change.



Maturity Schedule on Inside Cover Page

The Series 2013 Bonds are offered for deliver)- when, as, and if issued and subject, among other tilings, to the opinions of the Attorney General
of Texas and Bracewell & Giuliani LLP, Austin, Texas, Bond Counsel for the City. (See APPENDIX F - "Form of Bond Counsel's Opinion").
Certain legal matters will be passed on for the Underwriters by tlieir counsel, Andrews Kurth LLP, Austin, Texas. The Bonds are expected to
be available for deliver)- to the Underwriters through DTC on or about , 2013.

Wells Fargo Securities Estrada Hinojosa & Company, Inc.



MATURITY SCHEDULE*
Base CUSIP No. (1)

Maturity Date Principal Amount

Serial Maturities

Interest Rale Initial Yield CUSIP SuffixP)

_% Term Bonds maturing

_% Term Bonds maturing

_% Term Bonds maturing

_, 20_, priced to yield

_, 20 , priced to yield

_, 20 , priced to yield

_% CUSIP

_% CUSIP

_% CUSIP

(Interest accrues from date of deliver)')

(1) CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein is provided by
CUSIP Global Services, managed by Standard & Poor's Financial Services LLC on behalf of rhe American Bankers
Association. 'ITiis data is not intended to create a database and docs not serve in any way as a substitute for the CUSIP
services. CUSIP numbers arc provided for convenience of reference only. None of the City, the Financial Advisor, or
the Underwriters take any responsibility for the accuracy of such numbers.

The City reserves the right, at its option, to redeem the Series 2013 Bonds prior to their stated maturity on the dates and
at the redemption prices set forth herein. Sec "THE SERIES 2013 BONDS - Redemption Prior to Maturity".

[I'he remainder ofihispage is intentionally left blank.]

^Preliminary; subject to change.



No dealer, salesman or any other person has been authorized by the City or by the Underwriters to give any information
or lo make any representations, other than the informal ion and representations contained herein, in connection with the
offering of the Series 2013 Bonds, and, if given or made, such information or representations must not be relied upon as
having been authorized by the City or the Underwriters. Certain information set forth in this Official Statement has
been furnished by the City and other sources which the City believes to be reliable, but such information is not
guaranteed as to accuracy or completeness by, and is not to be relied upon as, or construed as a promise or
representation by, the Underwriters. The information and expressions of opinion contained herein arc subject to change
without notice and neither the deliver)' of this Official Statement nor any sale made hereundcr shall, under any
circumstances, create any implication that there has been no change in the affairs of the City since the date hereof. The
deliver)' of this Official Statement at any time does not imply that the information herein is correct as to any time
subsequent to its date. See "CONTINUING DISCLOSURE OF INFORMATION" for a description of the'City's
undertaking to provide certain information on a continuing basis.

The price and other terms representing the offering and sale of the Series 2013 Bonds may be changed from lime to
time by the Underwriters after the Series 2013 Bonds are released for sale, and the Series 2013 Bonds may be offered
and sold at prices other than the initial offering price, including sales to dealers who may sell the Series 2013 Bonds into
investment accounts. In connection with (he offering and sale of the Scries 2013 Bonds, the Underwriters may over
allot or effect transactions which stabilize or maintain the market price of the Series 2013 Bonds at a level above that
which might otherwise prevail in open markets. Such stabilizing, if commenced, may be discontinued at any time.

THE SERIES 2013 BONDS ARE EXEMPT FROM REGISTRATION WITH THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION (THE "SEC") AND CONSEQUENTLY HAVE NOT BEEN
REGISTERED THEREWITH. THE REGISTRATION, QUALIFICATION, OR EXEMPTION OF THE SERIES
2013 BONDS IN ACCORDANCE WITH APPLICABLE SECURITIES LAW PROVISIONS OF THE
JURISDICTION IN WHICH THE SERIES 2013 BONDS HAVE BEEN REGISTERED, QUALIFIED OR
EXEMPTED FROM REGISTRATION SHOULD NOT BE REGARDED AS A RE-COMMENDATION
THEREOF.

NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED
THE SERIES 2013 BONDS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS DOCUMENT.
ANY REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

For purposes of compliance with Rule 15c2-12 promulgated by the SEC, as amended and in effect on the date of this
Preliminary Official Statement, this document constitutes an official statement of the City with respect to the Series 2013
Bonds that has been deemed "final" by the City as of its date, except for the omission of no more than the information
permitted by Rule 15c2-12.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters have
reviewed the information in this Official Statement in accordance with, and as :i part of, their responsibility lo investors
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do
not guarantee the accuracy or completeness of such information.

None of the City, the Financial Advisor to the City, or the Underwriters makes any representation regarding the
information contained in this Official Statement regarding The Depositor)' Trust Company, or its book-entry-only
system, as such information has been furnished by The Depositor)' Trust Company. This Official Statement contains
"forward-looking" statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended.
Such statements may involve known and unknown risks, uncertainties and other factors which may cause the actual
results, performance and achievements to be different from the future results, performance and achievements expressed
or implied by such forward-looking statements. Investors are cautioned that the actual results could differ
materially from those sel forth in the forward-looking statements. See "OTHER RELEVANT INFORMATION
— Forward-J^ooking Statements."
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OFFICIAL STATEMENT

CITY OF AUSTIN, TEXAS
(Travis, Williamson and Hays Counties)

Rental Car Special Facility Revenue Bonds, Taxable Series 2013

INTRODUCTION

This Official Statement, which includes the cover page and the appendices hereto, furnishes information concerning the
sale by the City of Austin, Texas (the "City") of $ * City of Austin, Texas Rental Car Special Facility
Revenue Bonds, Taxable Series 2013 (the "Series 2013 Bonds"), the security for the Series 2013 Bonds, the City's Airport
System (the "Airport System") including Ausfin-Bcrgstrom International Airport (the "Airport"), the "Project", to be
located at the Airport, being financed with a portion of the proceeds of the Scries 2013 Bonds, and certain other matters
in connection therewith. Unless otherwise defined herein, capitalized terms used herein are defined in "APPENDIX B —
CERTAIN DEFINED TERMS".

The Series 2013 Bonds

The Scries 2013 Bonds are being issued by the City under the Trust Indenture dated as of , 2013 (the
"Indenture") by and between the City and Deutsche Bank National Trust Company, Jersey City, New Jersey (the
"Trustee"), for the purpose of financing the costs of the Project (defined below) and certain other costs. The Series 2013
Bonds, together with any Completion Bonds and Additional Bonds, when and if issued (collectively, the "Bonds"), are
payable from and secured solely by a first lien on and pledge of the Trust Estate established by the Indenture, which
includes the Revenues and certain funds and accounts held under the Indenture, as described herein. The Revenues
include, among other moneys, certain rental car daily usage fees (the "Prior Customer Facility Charges") to be charged,
collected, and remiitcd by the rental car companies (the "Concessionaires") using rental car facilities currently operating at
the Airport (the "Prior Facility") under the terms of the Prior Concession Agreements, and, on and after the Opening
Date of the CONRAC, certain rental car daily usage fees (the "New Customer Facility Charges") to be charged, collected,
and remitted by the Concessionaires under the Icrms of (he New Concession Agreements. The Revenues also include the
Prior Facility' Rentals paid by the Concessionaires under the Prior Concession Agreements and Contingent Fees, if any,
which may be charged under the terms of the Prior Concession Agreements and the New Concession Agreements under
the conditions stated therein. See "Security for the Series 2013 Bonds" below. Unless terminated earlier, the Prior
Concession Agreements will terminate on the Opening Date of the CONRAC. Neither the Prior Facility nor the Project
is subject to any mortgage or other lien for the benefit of the owners of the Series 2013 Bonds. As used herein, the term
"Customer Facility Charges" means (i) prior to the Opening Date, the Prior Customer Facility Charges, and (ii) on and
after the Opening Date, the New Customer Facility Charges. As used herein, the term "Agreements" means (i) prior to
the Opening Date, the Prior Concession Agreements, and (ii) on and after the Opening Date, the New Concession
Agreements.

The Scries 2013 Bonds will bear interest from their initial date of delivery at the interest rates, and will mature on the
dates, set forth on the inside cover hereof. Interest on the Scries 2013 Bonds will be calculated on the basis of a 360-day
year consisting of twelve 30-day months. The Series 2013 Bonds will be subject to redemption prior to maturity as
described herein under "THE SERIES 2013 BONDS - Redemption Prior to Maturity". Interest on the Series 2013
Bonds will be initially payable on May 15, 2013 and semi-annually on each November 15 and May 15 thereafter until
maturity or prior redemption. The Series 2013 Bonds will be issued only in book-entry form in the name of Cede & Co.,
as nominee of The Depositor)' Trust Company. See "THE SERIES 2013 BONDS - Book-Entry-Only System".

The Project

The Prior Facility currently used by the Concessionaires consists of approximately 1200 rental car/return spaces located
on one floor of ihc terminal garage structure directly across from the passenger terminal building at the Airport.
Currently, four rental car companies operating under nine national brands provide rental car services at the Prior Facility.
Upon the Opening Date of the CONRAC, the spaces currently reserved to the Concessionaires in the Prior Facility will
be used to provide City-operated parking to members of the general public.

*Prelimlnary; subject to change.



A portion of the proceeds of the Series 2013 Bonds ;ire to be used ro pay for the costs of the design, construction, and
equipping of new rental car facilities at the Airport, consisting primarily of one five story structure, containing a parking
garage of approximately 790 spaces and related facilities, located on the eastern half of the current parking Lot A located
to the north of the Prior Facility, and associated improvements as more particularly described herein (the "Project" or
the "Joint Use Facility"). The Project will include (i) a consolidated rental car facility located within the four upper
stories of the structure allocated to rental car purposes, including a quick turnaround limited vehicle service area, a rental
car ready/return area, and associated improvements (the "CONRAC"), and (ii) a City-operated commercial parking
facility on the ground floor of the structure ("Commercial Parking Facility"). The CONRAC represents the greater
portion of the Joint Use Facility. Proceeds of the Series 2013 Bonds are also to be used to pay for costs of issuance of
the Series 2013 Bonds, fund the Administrative Cosis expected to be incurred prior to the Opening Date of the
CONRAC, and for funding rhe Debt Service Reserve Fund and the Debt Service Coverage Fund. See "SOURCES
AND USES OF FUNDS".

Upon completion and once the Opening Date occurs, the CONRAC will replace the Prior Facility for rental car
operations at the Airport. Certain rental car companies have executed, or will execute before deliver)1 of the Series 2013
Bonds, Rental Car Concession Agreements (the "New Concession Agreements") giving them die right and obligation to
operate a rental car concession at the Airport for the purpose of arranging rental vehicle and related services for Airport
customers upon completion of the Project and the dare the CONRAC opens for business to the public (the "Opening
Date") for an initial term of ten years. The City, in its sole discretion, may agree to extend the term for up to two
additional five-year terms. See "The Concessionaires" below and "THE CONCESSION AGREEMENTS".

The Consolidated Rental Car Facility Master Lease for Austin-Bergstrom International Airport, dated as of ,
2013 (the "Master Lease"), between the City and Austin CONRAC, LLC, a Texas limited liability company ("Austin
CONRAC"), will provide for (i) the design, construction, financing, occupancy, operation, maintenance, and
management of the Project pursuant to the terms of the Master Lease, (ii) the lease of the CONRAC to Austin
CONRAC, and (iii) the subleasing of all or a portion of the CONRAC to the Concessionaires pursuant to separate
Sublease Agreements between Austin CONRAC and the Concessionaires. See "The Master Lease" below.
Construction of the Project will be developed by Pfeffer Development, LLC, an Alaskan limited liability company (the
"Developer") authorized to do business in the State of Texas. The Developer will retain the services of Austin
Commercial, LP (the "General Contractor") and oversee the construction of the Pro)ect. See "The Developer" below.

Security for the Series 2013 Bonds

Principal of and interest on the Bonds, including the Series 2013 Bonds, are payable from and secured solely by a first
lien on and pledge of the Trust Estate. The Trust Estate includes the Revenues, which are defined in the Indenture to
include all amounts deposited (o the Revenue Fund, including, but not limited to (i) the Prior Customer Facility Charges
paid by the Concessionaires to the Trustee under the Prior Concession Agreements, (ii) the New Customer Facility
Charges paid by the Concessionaires to the Trustee under the New Concession Agreements, (iii) the Contingent Fees, if
any, payable by the Concessionaires under the Agreements, (iv) any amounts drawn under separate letters of credit to be
delivered by Concessionaires to the City's Director of Aviation under the Prior Concession Agreements that represent
Prior Customer Facility Charges, Contingent Fees or Prior Facility Rentals, or under the New Concession Agreements
that represent New Customer Facility Charges or Contingent Fees, (v) investment earnings from amounts held by the
Trustee and deposited into the Revenue Fund, and (vi) the Prior Facility Rentals paid by the Concessionaires to the
Trustee under the Prior Concession Agreements. In accordance with the terms of each of the Agreements, each
Concessionaire is required to charge and collect the Customer Facility Charge from persons entering into a "motor
vehicle rental agreement" with the Concessionaire. The Customer Facility' Charge is to be set in accordance with the
Indenture in order for it to be maintained at a level reasonably anticipated to provide Revenues at least equal to the sum
of the amount of Administrative Costs for the applicable Bond Year, 1.25 times the Annual Debt Service Requirements
for the applicable Bond Year, and amounts sufficient to restore any deficit in the Debt Service Reserve Fund and the
Debt Sen-ice Coverage Fund. See "SECURITY FOR THE SERIES 2013 BONDS - Rate Covenant". Pursuant to each
of the Agreements, each Concessionaire is required to charge and collect the Customer Facility Charge and make
monthly remittances thereof to the Trustee during the term of the Agreements.

The Series 2013 Bonds are limited special revenue obligations of the City payable from and secured solely by a pledge of
the Trust Estate. The properties forming a part of the Airport and the general or other special revenues of the
Airport System have not been pledged as security for the payment of debt service on the Series 2013 Bonds,
and no mortgage or security interest has been granted or lien created thereon for the benefit of the Series 2013
Bonds. The Series 2013 Bonds are not general obligations of the City and the covenants and representations



contained in the Indenture do not constitute a personal or pecuniary liability or charge against the general
credit of the City, the Airport System or the Concessionaires. The State of Texas (the "Slate"), the City, the Airport
System and any other political subdivision of the State and their respective officers, agents and employees shall never be
liable in any manner for the payment of the Series 2013 Bonds.

The Concessionaires have not guaranteed the payment of principal of or interest on the Series 2013 Bonds, and no
properties or revenues of any Concessionaire are pledged as security therefor, other than amounts received by (he
Trustee as Revenues. In addition, the Concessionaires have not guaranteed the collection or payment of the Customer
Facility Charge from persons to whom it was charged.

The Series 2013 Bonds arc also secured by the Funds and Accounts established and maintained under the Indenture,
including a Debt Service Reserve Fund 10 be maintained in an amount equal to the Debt Service Reserve Fund
Requirement and a Debt Service Coverage Fund in an amount equal to the Debt Service Coverage Fund Requirement.
See "SECURITY FOR THE SERIES 2013 BONDS".

Upon the delivery of the Series 2013 Bonds, the City will fund, from Prior Customer Facility Charges and other lawfully
available funds, the Series 2013 Supplemental Security Account within the Supplemental Security Fund established under
the Indenture. Moneys held in the Series 2013 Supplemental Security Account will be transferred by the Trustee for
deposit only into the Debt Sen-ice Fund at the times and in the amounts set forth in the Indenture to be used to pay
principal of and interest on the Series 2013 Bonds. Sec "SECURITY FOR THE SERIES 2013 BONDS -
Supplemental Security Fund".

Rate Covenant

Effective as of the date of initial delivery of the Scries 2013 Bonds, the Concessionaires are required to continue to
charge, collect, and remit to the Trustee the Prior Customer Facility Charges pursuant to the lerms of the Prior
Concession Agreements. Effective as of the Opening Date, the Concessionaires arc required to charge, collect, and
remir to the Trustee the New Customer Facility Charges pursuant to the terms of the New Concession Agreements.
The current Prior Customer Facility Charge is $5.95 per transaction day, and under the terms of the New Concession
Agreements, the initial amount of the New Customer Facility Charge is also $5.95 per transaction day. The Customer
Facility Charges may be adjusted from time to time in order to enable the City to generate Revenues sufficient to meet
the funding requirements set forth in the Indenture. See "SECURITY FOR THE SERIES 2013 BONDS - Rate
Covenant".

Master Lease

In accordance with the Master Lease, Austin CONRAC has entered into a Development Agreement with the Developer,
and has caused the Developer to enter into a construction contract with the General Contractor for the design,
construction and equipping of the Project effective upon ihc delivery of the Series 2013 Bonds ro the Underwriters.
Auslin CONRAC will lease the land on which the Joint Use Facility will be constructed (the "CONRAC Site") from the
City, commencing on the effective date of the Master Lease (the "Effective Date") and continuing for the period of the
development and construction of the Project to Substantial Completion. Commencing on Substantial Completion, the
Leased Premises will consist of the CONRAC and non-exclusive roadways and walkways, but will not include the
Commercial Parking Facility, rooms on each floor of the structure which shall contain the City's networking equipment
for connectivity to the Joint Use Facility, a parking management office and other public spaces within the Joint Use
Facility which are reserved by the City. After the Opening Date and throughout the term of the Master Lease (which
commences on the Opening Date and expires on the last day of the three hundred sixtieth (360th) full calendar month
after the Opening Date, unless terminated prior to such date in accordance with the terms of the Master Lease), the
operation, maintenance and management of the CONRAC for the Concessionaires shall be the responsibility of Austin
CONRAC.

The Master Incase provides that Austin CONRAC shall construct, equip and install, or cause to be constructed, equipped
and installed, the Joint Use Facility on the CONRAC Site in accordance with the plans and specifications, schedule and
budget approved by (he City. Ausl in CONRAC shall within sixty (60) days after completion of construction of the
Project, submit to the City written documentation that the construction has been completed in the manner required by
the Master Lease. I f Austin CONRAC fails to complete construction or to submit documentation that construction has
been completed as required by the Master Lease, the City may exercise any remedies available to the City at law or equity
or as set forth in the Master l^ease, including termination of ihe Master Incase.



Throughout the term of the Master Lease, Austin CONRAC shall enter into Sublease Agreements with each
Concessionaire which is a part}' to a New Concession Agreement in good standing with the Ciry. Each Sublease
Agreement is subject to the prior consent of the City (which consent shall not be unreasonably withheld), provided that
the Concessionaire is not in default under its New Concession Agreement with the City. Each Sublease Agreement shall
terminate on the same date that the corresponding New Concession Agreement expires or terminates unless replaced by
a successor concession agreement with the City. Austin CONRAC shall take action to evict any Concessionaire rhat fails
to vacate the Incased Premises promptly after its Sublease Agreement expires, terminates or is canceled.

Each Concessionaire is obligated to pay rent and other amounts to Austin CONRAC pursuant to the terms of its
respective Sublease Agreement. Such rent and other amounts paid by the Concessionaires under the Sublease
Agreements do not constitute Revenues, as defined in the Indenture, and do not constitute security for the Series 2013
Bonds.

Austin CONRAC is obligated under the Master Lease to pay rent in accordance with the terms of the Master Lease.
Rent paid by Austin CONRAC is not a Revenue, as defined in the Indenture, and docs not constitute security for the
Series 2013 Bonds. Austin CONRAC shall pay, or in good faith contest, on or before their respective due dates, all
federal, state and local taxes and fees levied as a result of the Master Lease, or upon the business conducted by Austin
CONRAC or the Concessionaires on the Leased Premises.

The Master Lease provides that at all times during the term of the Master Lease, Austin CONRAC will retain a qualified
and experienced Facility Manager to manage the daily operations of the Leased Premises. The Facility Manager shall
have significant experience in the management and operation of large commercial facilities similar to the Fuel Facilities
to be located at the Project in a competent and professional manner in accordance with operating standards and policies
standard in the industry, and have the financial strength and management competency to operate, maintain and manage
the Fuel Facilities,

The City retains an absolute right and option, in its sole discretion at any time after two hundred fort)' (240) months
after the Opening Date, upon not less than nine (9) months written notice to Austin CONRAC and the Concessionaires,
to terminate the Master Lease if the CONRAC will continue to be used for Rental Car Concessions, or to terminate the
Master Lease and all Sublease Agreements upon not less than thirty-six (36) months' written notice to the Master Lessee
and all Concessionaires if upon such termination the City will convert the CONRAC to a use other than for Rental Car
Concessions.

See "APPENDIX E - EXCERPTS OF CERTAIN PROVISIONS OF THE AL<\STER LEASE AND SUBLEASE
AGREEMENTS".

The Developer

The Developer is a multidisciplinary commercial real estate development firm based in Anchorage, Alaska, and
registered to do business in Texas, The Developer is a direct successor to Venture Development Group, LLC, which
carried out the development of the Anchorage Rental Car Center at the Ted Stevens Anchorage International Airport,
completed in 2007 under the same lead management and construction management that continues with the Developer
on the Project. The Developer has also consulted with the rental car industry in the prcdevelopment phase of the
consolidated rental car facility at Seatde-Tacoma International Airport and in the post-development financing of the
consolidated rental car facility at the Norman Mineta San Jose International Airport.

The General Contractor

The General Contractor, Austin Commercial, LP, is one of three operating companies of Austin Industries, Inc., which
was founded in 1918 and describes itself as one of the largest construction organizations in the United States.

The Concessionaires

The rental car companies operating at the Prior Facility are Avis/Budget Rent a Car LLC, d/b/a Avis Rent a Car and
Budget Rent a Car; Clearwater Transportation, LLC, d/b/a Dollar Rent a Car and Thrifty Rent a Car, Enterprise
Holdings Inc., d/b/a Enterprise Rent-A-Car; Simply Wheels Corporation, d/b/a Advantage Rent a Car; The Hertz
Corporation, d/b/a Hertz Car Rental; Vanguard Car Rental, d/b/a Alamo Rent a Car and National Car Rental; and
Texas Rent-a-Car, LLC, d/b/a Ace Rent a Car (the "Concessionaires"). Each of the Concessionaires has executed, or



will execute before deliver)' of the Series 2013 Bonds, a New Concession Agreement and a Sublease Agreement to
operate at the CONRAC. Under the Master l^ase, the City has reserved the right to enter into New Concession
Agreements with up to two additional "New Entrant" rental car companies to operate m the CONRAC in each of the
first and second ten years of the Master Lease term.

The Airport System

The Airport System consists of the Airport, where all passenger activity and cargo activity take place. For a general
description of the Airport System, see the section herein entitled "TH E AIRPORT SYSTEM".

Additional Information

The descriptions of documents included herein do not purport ro be comprehensive or definitive. Prospective
purchasers of the Series 2013 Bonds are referred to the Indenture, rhc Agreements, the Master Lease, and the Sublease
Agreements for (he complete terms thereof. During the offering period of the Series 2013 Bonds, copies of the
Indenture, the Agreements, the Master Lease, and the Sublease Agreements may be obtained from Public Financial
Management, Inc. ("PFM"), the City's Financial Advisor.

Certain Investment Considerations

The purchase and ownership of the Series 2013 Bonds may involve investment risk. Prospective purchasers of the Series
2013 Bonds are urged to read this Official Statement in its entirety. For a discussion of certain risks relating to the Series
2013 Bonds, see "CERTAIN INVESTMENT CONSIDERATIONS".

THE PROJECT

A portion of the proceeds of the Series 2013 Bonds are to be used to pay for the costs of the design, construction, and
equipping of the joint Use Facility. The Joint Use Facility involves the construction of one five-level structure to be
located on the eastern one-half of rhc Airport's current public parking Lot A. The Joint Use Facility will be connected
by an elevated pedestrian bridge to the existing short term parking garage next to the Airport's existing Terminal
Building. The Joint Use Facility will consolidate rental car customer sen-ice and ready/return operations at the Airport
into a single facility. The structure comprising roughly the western three quarters of the Joint Use Facility will be built to
provide public parking on the first floor, convening uncovered parking to covered parking. A rental car customer
service area and ready return space will occupy the second floor of this structure, and floors three through five will
provide ready/return and storage space for rental vehicles. All floors will be served by elevators and have public
restrooms, and floors two through four will also be served by escalators to assist with customer movements. A
separated dedicated elevator will serve the public parking area below, and a designated walkway from the Airport's
Terminal Building across the existing short term parking garage wiU lead directly to the customer service area for fast and
convenient customer access without the need to board a bus to a remote facility.

The eastern quarter of the Joint Use Facility will house the Quick Turn Around ("QTA") area to service rental cars on
multiple floors. Bach of the three QTA floors will contain car washes, fueling dispensers, vacuums, and office space for
each Concessionaire. The Commercial Parking Facility on the ground floor will be initially be used for employee
parking, and the top floor for rental vehicle storage. The Project also includes certain infrastructure elements such as
landscaping, roadways, utilities, fuel storage, fencing, signage, drainage and a dedicated car rental "flyover" bridge to
seamlessly merge exiting traffic into the Airport's existing roadway system to enhance the customer experience at
Airport.

All Concessionaires operating rental car concessions at the Prior Facility have worked with Airport management for the
development of the Joint Use Facility, and have, or will have before closing of the sale of the Scries 2013 Bonds,
executed New Concession Agreements and Sublease Agreements, giving them the right and obligation upon completion
to occupy and operate rental car concessions in the CONRAC. The initial term of the New Concession Agreements is
eleven years, with the first year thereof to commence on the Opening Date and end on the following September 30.
The City, in its sole discretion, may agree to extend the term for up to two additional five-year terms.



THE SERIES 2013 BONDS

The following a summary of certain provisions of the Series 2013 Bonds, including terms relating to redemption of the
Series 2013 Bonds. Reference is hereby made to the Indenture as summarized in APPENDIX C hereto, and in its
entirety for the detailed provisions pertaining to the Series 2013 Bonds.

General

The Series 2013 Bonds will be issued in the aggregate principal amount and at the interest rates, and will mature in the
amounts and on the dates, all as set forth on the inside cover page hereof. The Series 2013 Bonds are issuablc in
denominations of $5,000 or any integral multiple thereof. Interest on rhe Series 2013 Bonds wil] be calculated on the
basis of a 360-day year consisting of twelve 30-day months. Interest on the Series 2013 Bonds will accrue from their
date of delivery to the initial purchasers thereof, and will be payable on May 15, 2013, and on each November 15 and
May 15 thereafter (each such date is referred to herein as an "Interest Payment Date") until maturity or prior
redemption. The Series 2013 Bonds are initially to be registered in the name of Cede & Co., as nominee for The
Depositor^' Trust Company, New York, New York ("DTC") as securities depositor)' for the Series 2013 Bonds.
Purchases by beneficial owners of the Series 2013 Bonds (the "Beneficial Owners") arc to be made in book entry form.
See "Book- En try- Only System" below.

Redemption Prior to Maturity

Make-Whole Optional Redemption. Prior to , 15, 20 (the "First Par Call Date"), the Series 2013 Bonds are
subject to redemption prior to maturity at the option of the City, in whole or in part, and if in part among maturities to
be designated by the City, on any date at a redemption price equal to ihc greater of:

(i) 100% of the principal amount of the Series 2013 Bonds to be redeemed; and

(ii) the sum of the present value of die remaining scheduled payments of principal and interest to the
First Par Call Date of such Series 2013 Bonds to be redeemed, not including any portion of those payments of interest
accrued and unpaid as of the date on which such Series 2013 Bonds are to be redeemed, discounted to the date on
which such Scries 2013 Bonds are to be redeemed on a semi-annual basis, assuming a 360-day year consisting of twelve
30-day months, at the Treasury Rate (described below) plus basis points,

plus, in each case, accrued interest on such Series 2013 Bonds to be redeemed to the redemption date. The redemption
price of the Series 2013 Bonds to be redeemed pursuant to this "- Make-Whole Optional Redemption" subheading will
be determined by an independent accounting firm, investment banking firm or financial advisor retained by the City at
the City's expense. The City and the Trustee may conclusively rely on such accounting firm's, investment banking firm's
or financial advisor's determination of the redemption price of the Series 2013 Bonds to lie redeemed and will bear no
liability for such reliance.

"Treasury Rate" means, with respect to any redemption date for a particular Series 2013 Bond to be redeemed as
described in this "- Make-Whole Optional Redemption" subheading, the yield to maturity as of such redemption date of
United States Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve
Statistical Release H.15 (519) that has become publicly available not more than forty-five (45) days and not less than four
(4) Business Days prior to the redemption date, excluding inflation indexed securities, or, if such Statistical Release is no
longer published, any publicly available source of similar market data) most nearly equal to the period from the
redemption date to the maturity date of the Series 2013 Bonds to be redeemed; provided, however, that if the period
from the redemption date to such maturity date is less than one year, the weekly average yield on actually traded United
States Treasury securities adjusted to a constant maturity of one year will be used.

Optional Redemption at Par. On the First Par Call Date, or on any date thereafter, the Series 2013 Bonds arc subject to
redemption prior to maturity at the option of the City, in whole or in pan, and if in part among maturities to be
designated by the City, at a redemption price of par, plus accrued interest to the date fixed for redemption.

Mandatory Redenrption. The Series 2013 Bonds maturing in the years 20 , 20 and 20 . (the "Term Bonds") are subject
to scheduled mandatory sinking fund redemption and will be redeemed by the City, in part at a price equal to the
principal amount thereof, without redemption premium, plus accrued interest to the redemption date, on the dates and



in the principal amounts as follows:

Scries 2013 Bonds maturing , 20

MandatQ,Q'_KgderriptiQn_Date Principal .Amount (S)

Series 2013 Bonds maturing , 20._.

Mandatory Redemption Dare Principal Amount (S)

Series 2013 Bonds maturing , 20

Mandatory, Redemption Date Principal Amount,(£j

* Stated Maturity.

The principal amount of the Term Bonds required to be redeemed on any redemption date will be reduced, at the option
of the City, by the principal amount of any Term Bonds which, at least forty-five (45) days prior to the mandatory
sinking fund redemption date (i) have been acquired by the City at a price not exceeding the principal amount of such
Term Bonds plus accrued interest lo the date of purchase thereof, and delivered to the Trustee for cancellation, or (ii)
have been redeemed pursuant to the optional redemption provisions ihercof and not previously credited to a mandatory
sinking fund redemption.

Selection of Bonds for Redemption. If less lhan all of the Series 2013 Bonds are to be redeemed, the City will determine the
maturity or maturities and the amounts thereof to be redeemed and will direct the Trustee in die notice required by the
Indenture to cail the Series 2013 Bonds, or portions thereof, within such maturity or maturities and in such principal
amounts for redemption. If the Series 2013 Bonds are in book-entry only form, the particular Series 2013 Bonds of
such maturity to be redeemed will be selected by the Trustee from all such Bonds then Outstanding not previously called
for redemption on a pro rata pass-lhrough distribution of principal basis pursuant to the procedures and operational
arrangements of DTC, or, if the book-entry only system of DTC or any other securities depositor)' has been
discontinued, the Trustee will select such Scries 2013 Bonds for redemption on a pro rata basis. A portion of a single
Scries 2013 Bond of a denomination greater than $5,000 may be redeemed, but only in a principal amount equal to
$5,000 or any integral multiple thereof. If such a Series 2013 Bond is to be partially redeemed, the Trustee (or DTC
while the Series 2013 Bonds are in book-entry only form) will treat each $5,000 portion of the Series 2013 Bond as
though it were a single Scries 2013 Bond for purposes of selection for redemption.

Notice. The Trustee will give notice of any redemption of Series 2013 Bonds by sending notice by United States mail,
first class postage prepaid, not less than thirty (30) days before the date fixed for redemption, to the owner of each Series
2013 Bond (or part thereof) to be redeemed, at the address shown on the Register. Neither the failure of an owner of
Series 2013 Bonds to receive the notice nor any defect in any notice so mailed will affect the sufficiency of the
proceedings or the redemption of any Series 2013 Bond of an owner; and neither the failure to mail a redemption notice
(o a particular owner of Series 2013 Bonds or any defect in any such notice so mailed will affect the sufficiency of any of
the proceedings for the redemption for any Series 2013 Bond. The notice will be deemed to have been given when
mailed as provided above.

In the case of any optional redemption, such notice wil! also state that such redemption will be conditioned upon the
Trustee's receipt on or prior to the redemption date of funds sufficient to pay the redemption price of, plus accrued and
unpaid interest to the redemption date on, the Bonds to be redeemed.



In the event that following the mailing of notice of optional redemption by the Trustee as prescribed in the Indenture
the Trustee (i) receives written notice from the City to the effect that funds will not be deposited with the Trustee on or
before the scheduled redemption date in an amount sufficient to effect such redemption or (ii) is not in receipt of funds
as of 3:00 p.m. (Eastern time) on the scheduled redemption date in an amount sufficient to effect such redemption, the
Trustee will give prompt written notice to the Owners of the Bonds so called for redemption and each Rating Agency
then rating the Bonds in the manner prescribed above to the effect that funds will not be, or were not (as the case may
be), deposited with the Trustee in an amount sufficient to effect the redemption of such Bonds on the scheduled
redemption date and that such Bonds will not be redeemed on the scheduled redempnon date. The failure of the City to
make funds available to the Trustee on or before the scheduled redemption date for any Bonds so called for optional
redemption will not constitute an Event of Default under the Indenture.

So long a book entry system used for determining beneficial ownership of the Series 2013 Bonds, the Trustee is to send
such notice to DTC or to Cede & Co., as nominee for DTC. Such notice to DTC is to be by certified mail, registered
mail or by overnight deliver}' sen-ice return receipt requested. DTC was organized to hold securities of its Participants
(herein defined). Any failure of DTC to advise any Participant, or of any Participant to notify the beneficial owner of a
Series 2013 Bond, of any such notice and its content or effect does not affect the validity of the redemption of the Scries
2013 Bonds called for redemption or any other action premised on that notice. See "Book-Entry-Only System" below.

Registration, Payment, Transfer and Exchange

The Series 2013 Bonds are issued in fully registered form and are initially to be registered in the name of Cede & Co.,
nominee for DTC. Purchases by beneficial owners of the Series 2013 Bonds are to be made in book entry form in the
principal amount of $5,000 or any integral multiple thereof. Payments to beneficial owners arc to be made described
below under "Book-Entry-Only System". The Series 2013 Bonds may be exchanged or transferred at the Designated
Payment Transfer Office of the Trustee, initially in Jersey City, New Jersey.

No charge to be imposed upon registered owners in connection with the transfer or exchange except for taxes and
governmental charges related thereto. Transfers by beneficial owners arc to be made as described below under "Book-
Entry-Only System".

Book-Entiy-Only System

DTC will act as securities depositor)' for the Series 2013 Bonds (the "Securities"). The Securities will be issued as fully-
registered securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may be
requested by an authorized representative of DTC. One fully-registered Security certificate will be issued for each
maturity of the Securities, each in the aggregate principal amount of such maturity, and will be deposited with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company organized under the New York
Banking Law, a "banking orgamxation" within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a
"clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC
holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal
debt issues, and money market instruments from over 100 countries that DTC's participants ("Direct Participants")
deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities, through electronic computerized book-entry transfers and pledges between Direct
Participants' accounts. This eliminates the need for physical movement of securities certificates. Direct Participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations. DTC is a wholly-owned subsidiary of The Depositor}' Trust & Clearing Corporation ("DTCC").
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct
Participant, cither directly or indirectly ("Indirect Participants"). Direct Participants and Indirect Participants arc
referred to collectively as 'Tarticipants". DTC has a Standard & Poor's rating of "AA+." The DTC Rules applicable to
its Participants are on file with the Securities and Exchange Commission. More information about DTC can be found at
www.dtcc.com.



Purchases of Securities under the DTC system must be made by or through Direct Participants, which will receive a
credit for the Securities on DTC's records. The ownership interest of each actual purchaser of each Security ("Beneficial
Owner") is in turn to be recorded on (he Participants' records. Beneficial Owners will not receive written confirmation
from DTC of their purchase. Beneficial Owners arc, however, expected to receive written confirmations providing
details of the transaction, as well as periodic statements of their holdings, from the Participant through which the
Beneficial Owner entered into the transaction. Transfers of ownership interests in the Securities are to be accomplished
by entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Securities, except in the event that use of the book-entry system for
the Securities is discontinued.

To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are registered in the name of
DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of
DTC. The deposit of Securities with DTC and their registration in the name of Cede &: Co. or such other DTC
nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of
the Securities; DTC's records reflect only the identity of the Direct Participants to whose accounts such Securities are
credited, which may or may not be the Beneficial Owners. The Participants will remain responsible for keeping account
of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements
among them, subject to any statutory or regulator}1 requirements as may be in effect from time to time. Beneficial
Owners of Securities may wish to take certain steps to augment the transmission to them of notices of significant events
with respect to the Securities, such as redemptions, tenders, defaults, and proposed amendments to the Security
documents. For example, Beneficial Owners of Securities may wish to ascertain that the nominee holding the Securities
for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative. Beneficial Owners
may wish to provide their names and addresses to the registrar and request that copies of notices be provided directly to
them.

Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) wi!l consent or vote with respect to Securities unless
authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual procedures, DTC mails an
Omnibus Proxy to the City as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s
consenting or voting rights to those Direct Participants to whose accounts Securities are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and principal and interest payments on the Securities will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of D'l'C. DTC's practice is to credit Direct Participants'
accounts upon DTC's receipt of funds and corresponding detail information from the City or the Trustee, on the
payable date :in accordance with their respective holdings shown on DTC's records. Payments by Participants to
Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in "street name," and wiii be the responsibility of such
Participant and not of DTC nor its nominee, the Trustee, or the City, subject to any statutory or regulator)' requirements
as may be in effect from time to time. Payment of redemption proceeds and principal and interest payments to Cede &
Co. (or such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the
City or the Trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners will be the responsibility of Participants.

DTC may discontinue providing its services as depositor}' with respect to the Securities at any time by giving reasonable
notice to the City or the Trustee. Under such circumstances, in the event that a successor depository is not obtained,
Security certificates arc required to be printed and delivered.

Subject to DTC's policies and guidelines, the City may decide to discontinue use of the system of book-entry transfers
through DTC (or a successor securities depositor}'). In that event, Security certificates will be printed and delivered.

The information in this section concerning DTC and DTC's book-entry-only system has been obtained from
sources that the City believes to be reliable, but the City takes no responsibility for the accuracy thereof.



SECURITY FOR THE SERIES 2013 BONDS

Authorization

The Series 2013 lionds are being authorized and issued under Chapter 22 of the Texas Transportation Code, as
amended, and Chapter 1371 of the Texas Government Code, as amended (collectively, the "Act"). The ordinances
authorizing the issuance of the Airport System's general revenue bonds specifically allow for "special facility bonds" and
excludes from "Airport Revenues" any revenues derived from special facilities which arc pledged to the payment of
special facility bonds while such special facility bonds arc outstanding. The Series 2013 Bonds are treated as "special
facility bonds".

Pledge of Trust Estate

The Series 2013 Bonds are being issued pursuant to the Indenture and are special obligations of die City, payable solely
from the Trust Estate. The properties forming a part of the Airport System, including the Project, and the general or
other special revenues of the Airport, other than Revenues under the Indenture, have not been pledged as security for
the Scries 2013 Bonds, and no lien or security interest has been granted or lien created thereon or on the Project for the
payment of the Series 2013 Bonds. The Series 2013 Bonds are not a general obligation of the City and the covenants
and representations contained in the Indenture do not constitute a personal or pecuniary liability or charge against the
general credit of the City, the Airport System, or the Concessionaires. The City, the State, and any other political
subdivisions of the State and their respective officers, agents, and employees shall never be liable in any manner for the
payment of the Series 2013 Bonds.

The City has irrevocably pledged and assigned to the Trustee the Trust Estate, which includes the Revenues and the
interest of the City in the Funds and Accounts created under the Indenture, including the Revenue Fund, the Debt
Service Fund, the Supplemental Security Fund, the Debt Service Reserve Fund, the Debt Service Coverage Fund, the
Construction Fund, the Repair and Replacement Fund, the Administrative Costs Fund, the RAC O&M and Rent
Reserve Fund, and the CFC Surplus Fund. See "APPENDIX C - EXCERPTS OF CERTAIN PROVISIONS OF THE
INDENTURE".

The principal source of Revenues pledged as security for the Series 2013 Bonds are the Customer Facility Charges.
Effective as of the date of initial deliver)' of the Series 2013 Bonds, the City will, pursuant to the Prior Concession
Agreements, require each Concessionaire to charge, collect, and remit to the Trustee, as assignee of the City's interest
therein, the Prior Customer Facility Charges. Effective as of the Opening Date, the City will, pursuant to the New
Concession Agreements, require each Concessionaire to charge, collect, and remit to the Trustee, as assignee of the
City's interest therein, the New Customer Facility Charges. The existing Prior Customer Facility Charge is, and the
initial amount of the New Customer Facility Charge will be, $5.95 for each day, or partial day, or each rental and shall be
levied on the rental at die Airport of any rental car. The Concessionaires are required to collect the Customer Facility
Charge from all rental car customers. The amount of the Customer Facility Charge charged by a Concessionaire shall be
the same amount as the Customer Facility Charge charged by each of the other Concessionaires and shall be set forth as
a separate line item in each rental agreement and identified as a customer charge. Each Concessionaire is required to
remit all Customer Facility Charges collected by it directly to the Trustee on the 20th day of each month with respect to
Customer Facility Charges collected during the preceding month. The Customer Facility Charge collected by each
Concessionaire prior to remittance lo die Trustee, are regarded as trust funds held by the Concessionaire as an agent, for
the beneficial interest of the Trustee. All Customer Facility Charges collected and held by a Concessionaire are property
in which the Concessionaire holds only a possessor)' interest and not an equitable interest, and the Concessionaires
acknowledge in each Agreement that the Customer Facility Charges are pledged as security for the Series 2013 Bonds.
Under the Agreements, the Concessionaires are required to maintain records and controls which are sufficient to
demonstrate the correctness of the Customer Facility Charge revenue collected by the Concessionaire and the amount of
Customer Facility Charge revenue paid to the Trustee. The records shall be available for inspection and examination at
all times by the Trustee or City, or their duly appointed authorized representatives. The amount of the Customer Facility
Charge may be reviewed at any time and may be adjusted periodically by the Director of Aviation in his sole discretion,
for any reason, including the requirement to meet all covenants or requirements with respect to the Series 2013 Bonds
on a current and ongoing basis. See "SECURITY FOR THE SERIES 2013 BONDS - Rate Covenant". In addition,
Prior Facility1 Rentals paid by the Concessionaires to the Trustee under the Pnor Concession Agreements and
Contingent Fees, if any, which may be charged under the terms of the Prior Concession Agreements and the New
Concession Agreements, constitute Revenues. Sec the definition of Revenues in "APPENDIX B - CERTAIN
DEFINED TERMS"
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Supplemental Security Fund

The Indenture establishes the Scries 2013 Supplemental Security Account within the Supplemental Security Fund, to be
funded on (he date of initial delivery of the Series 2013 Bonds from moneys derived from Prior Customer Facility
Charges and other lawfully available funds of the City held by the Trustee, which moneys have been designated by the
City as Supplemental Security for the Series 2013 Bonds pursuant to the terms of the Indenture. Once funded, the City
is under no obligation to make additional deposits to the Supplemental Security Fund in support of paying debt service
on rhe Series 2013 Bonds.

On the date of initial delivery of the Series 2013 Bonds, the Trustee will transfer $ from the Series 2013
Supplemental Security Account to the Debt Service Fund. Thereafter, amounts on deposit in the Series 2013
Supplemental Security Account will be transferred by the Trustee to the Debt Service Fund on the dates and in the
amounts set forth below:

Transfer Date Amount
November 16, 2013 $
November 16, 2014
November 16, 2015
November 16, 2016
November 16, 2017
November 16, 2018
November 16, 2019
November 16, 2020
November 16, 2021
November 16, 2022 (1)

(1) All remaining moneys on deposit m the Series 2013 Supplemental Security Account.

As defined in the Indenture, the "Annual Debt Service Requirements" for the Series 2013 Bonds in any Bond Year will
be reduced by the amount of Supplemental Security provided therefor that is on deposit in the Debt Service Fund and
available to pay debt service for such Bond Year. In addition, solely for the purposes of determining the Debt Service
Reserve Fund Requirement and the Debt Service Coverage Fund Requirement, the Annual Debt Service Requirements
for the Series 2013 Bonds in any Bond Year will be reduced by the amount of Supplemental Security that is scheduled to
be transferred to or is on deposit in the Debt Service Fund for such Bond Year. Sec "SECURITY FOR THE SERIES
2013 BONDS — Rate Covenant," "— Flow of Funds," "— Debt Service Reserve Fund," "— Debt Service Coverage
Fund," "— Additional Bonds and Completion Bonds" and the definition of Annual Debt Service Requirements in
"APPENDIX B - Certain Defined Terms".

No Airport System or City Liability

The Series 2013 Bonds are limited special revenue obligations of the City payable from and secured solely by a pledge of
the Trust Estate. The properties forming a part of the Airport System and the general or other special revenues
of the Airport System, other than Revenues under the Indenture, have not heen pledged as security for the
Series 2013 Bonds, and no mortgage or security interest has been granted or lien created thereon or on the
Project for the benefit of the Series 2013 Bonds. The Series 2013 Bonds are not obligations of the City and the
covenants and representations contained in the Indenture do not constitute a personal or pecuniary liability or
charge against the general credit of the City, the Airport System, or the Concessionaires. The City, the State, and
any other political subdivisions of the State, and their respective officers, agents, and employees shall never be liable in
any manner for the payment of the Series 2013 Bonds.
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Rate Covenant

No less rhan ninety (90) days prior to the end of each Bond Year, rhe Airport Consultant is required to prepare and
present to the City a report which shall make a recommendation as to the amount of the Customer Facility Charge for
the ensuing Bond Year. In making such recommendation the Airport Consultant is required to consider, among other
factors: (i) the historical and projected origination and destination traffic at the Airport; (ii) historical and projected rental
car transaction days at the Airport; (Hi) the Annual Debt Service Requirements; (iv) the budgeted Administrative Costs
and the actual Administrative Costs; (v) the amounts required to be deposited to the Funds and any existing or projected
deficiencies therein; and (vi) such other factors deemed relevant by the Airport Consultant and the City; provided,
however, that in making its recommendation of the amount of the Customer Facility Charge, the Airport Consultant
shall not assume any Revenues from Contingent Fees unless the Airport Consultant finds that, as a result of factors set
forth in its report, the Customer Facility Charge cannot be set at an amount sufficient to produce Revenues reasonably
anticipated to satisfy the requirement of clauses (A), (B) and (C) in the immediately succeeding paragraph.

Subject to the provisions of the next paragraph, the City, at least sixty (60) days prior to the end of each Bond Year will
establish and give notice to each of the Concessionaires of the amount of die Customer Facility Charge for die ensuing
Bond Year. The amount of such Customer Facility Charge is required to be set by the City, taking into account the
recommendation of the Airport Consultant, the amount reasonably anticipated to produce Revenues at least equal to the
sum of (A) the Administrative Costs for such Bond Year (B) 1.25 times the Annual Debt Service Requirements for such
Bond and (C) amounts sufficient to restore any deficiencies in the Debt Service Reserve Fund and the Debt Service
Coverage Fund.

Upon the occurrence of an unscheduled draw on the Debt Service Reserve Fund, and at such other times permitted by
the terms of the Agreements, the City is required to cause the Airport Consultant to prepare an interim report
recommending an adjustment to the Customer Facility Charge to produce Revenues necessary to restore the amounts
required to lie deposited to the Administrative Costs Fund, die Debt Sendee Fund, the Debt Service Reserve Fund, and
the Debt Service Coverage Fund for such Bond Year. Upon receipt of such report, the City, as soon as reasonably
practicable, is required, if necessary, to adjust the Customer Facility Charge for the remainder of such Bond Year to an
amount reasonably anticipated to produce Revenues in the amount set forth in the above paragraph.

Moneys held in the Scries 2013 Supplemental Security Account arc not Revenues for purposes of the Indenture;
however, as described in "SECURITY FOR THE SERIES 2013 BONDS - Supplemental Security Fund", (i) such
moneys, to the extent on deposit in the Debt Service Fund and available to pay debt service, will reduce the Annual
Debt Service Requirements for the Series 2013 Bonds for the subject Bond Year for purposes of determining
compliance with the rate covenant set forth in the Indenture as described above, and (11) such moneys, to die extent on
deposit in, or scheduled to be transferred to, the Debt Sen-ice Fund, will reduce the Annual Debt Service Requirements
for the Series 2013 Bonds for the subject Bond Year for purposes of determining the Debt Sendee Resen-e Fund
Requirement, the Debt Service Coverage Fund Requirement and any coverage requirement for the issuance of
Additional Bonds. See "SECURITY FOR THE SERIES 2013 BONDS - Supplemental Security Fund."

Contingent Fees and Prior Facility Rentals

Until the Opening Date, the City will, pursuant to the Prior Concession Agreements, require the Concessionaires to pay
to the Trustee, as assignee of the City's interest therein, the Contingent Fees payable thereunder, if any, and the Prior
Facility' Rentals. From and after the Opening Date, the City, pursuant to the New Concession Agreements, will require
the Concessionaires to pay to the Trustee, as assignee of the City's interest therein, the Contingent Fees, if any. In the
event that the Concessionaires pay Contingent Fees, the amount of the Contingent Fees shall be determined by the City
in accordance with the procedures for determination of the amount of the Customer Facility Charge as set forth in the
Indenture and described above, in order produce Revenues in the amount set forth in the third paragraph under "Rate
Covenant", above.

Flow of Funds

All Revenues received by the Trustee are to be deposited upon receipt to the Revenue Fund.

On or before the last Business day of each month, commencing , 2013 the Trustee is required to transfer
moneys then credited to the Revenue Fund in the following order of priority:



a. First, the Trustee is required ro transfer to the Administrative Costs Fund all moneys until
there shall have been deposited thereto an amount equal to the then budgeted Administrative Costs for such
Bond Year. Thereafter, no additional transfers to the Administrative Costs Fund may be made during such
Bond Year unless the City amends the budgeted Administrative Costs for such Bond Year and such
amendment increases the budgeted Administrative Costs for such Bond Year. In such event, the Trustee is
required to transfer to the Administrative Costs Fund all moneys until there shall have been deposited thereto
an amount equal to the increased budgeted Administrative Costs for such Bond Year;

1.). Second, the Trustee is required to transfer, after taking into account any amounts
representing capitalized interest therein, if any, to the Debt Service Fund an amount equal to the Annual Debt
Service Requirements for such Bond Year;

c. Third, the Trustee is required to transfer to the Debt Service Reserve Fund amounts
necessary (1) lo cause the amount on deposit therein to equal the Debt Service Reserve Fund Requirement
(taking into consideration any related Debt Service Reserve Fund Surety Policy), and (2) to the extent
applicable, provide for the reimbursement of a Debt Service Reserve Fund Surety Policy provider in
accordance with the terms of a related Debt Service Reserve Fund Surety Policy;

d. Fourth, the Trustee is required to transfer to the Debt Service Coverage Fund amounts
necessary (I) to cause the amount on deposit therein to equal the Debt Service Coverage Fund Requirement
(taking into consideration any related Debt Service Coverage Fund Surety Policy) and (2), to the extent
applicable, provide for the reimbursement of a Debt Service Coverage Fund Surety Policy provider in
accordance with the terms of the related Debt Service Coverage Fund Surety Policy; and

e. Fifth, the Trustee shall transfer to the CFC Surplus Annual Disbursement Account of the
CFC Surplus Fund all remaining moneys.

As defined in the Indenture, the "Annual Debt Service Requirements" for the Scries 2013 Bonds in any Bond Year will
be reduced by the amount of Supplemental Security provided therefor that is on deposit in the Debt Service Fund and
available to pay debt service for such Bond Year. In addition, solely for the purposes of determining the Debt Service
Reserve Fund Requirement, the Debt Service Coverage Fund Requirement and any coverage requirement for the
issuance of Additional Bonds, the Annual Debt Service Requirements for the Scries 2013 Bonds in any Bond Year will
be reduced by the amount- of Supplemental Security that is scheduled to be transferred to or is on deposit in the Debt
Service Fund for such Bond Year. See "SECURITY FOR THE SERIES 2013 BONDS - Supplemental Security Fund".

Debt Service Reserve Fund

The Indenture establishes the Debt Service Reserve Fund, which with respect to each scries of Bonds is required to be
funded in an amount equal to the least of (i) ten percent (10%) of the stated principal amount of such series of Bonds,
(ii) Maximum Annual Debt Service on such series of Bonds, and (iii) one hundred twenty-five percent (125%) of the
average Annual Debt Service Requirements on such series of Bonds (the "Debt Sen-ice Reserve Fund Requirement").
The Indenture allows for the substitution of a Debt Service Reserve Fund Surety Policy or the use of such a policy with
respect to Additional Bonds or Completion Bonds. Amounts credited to the Debt Service Reserve Fund shall be used by
the Trustee to (i) pay the principal of, redemption premium, if any, and any sinking fund requirement and interest on the
Bonds on rhc payment dale therefore if there is not sufficient money available in the Debt Service Fund for such
purpose, (ii) reimburse the provider of a Debt Service Reserve Fund Surety Policy in accordance with the terms of a
Debt Service Reserve Fund Surety Policy, and (iii) upon written direction of an Authorized Representative, for the
optional redemption of any series of Bonds in whole (if permitted under the terms of the Indenture or any Supplemental
Indenture authorising Additional Bonds or Completion Bonds), or to make the final payments for the retirement or
defeasance of Bonds. Each increase in the Debt Service Reserve Fund Requirement, if any, resulting from the issuance
of Additional Bonds or Completion Bonds shall be funded at the time of and deliver)' of such series of Additional
Bonds or Completion Bonds by depositing to the credit of the Debt Sen-ice Resen'e Fund from the proceeds of such
Additional Bonds or Completion Bonds or other lawfully appropriated funds or by acquiring a Debt Sen'ice Reserve
Fund Surety Policy in an amount sufficient to cause the amount credited to the Debt Service Reserve Fund to equal the
Debt Service Reserve Fund Requirement after taking into account the issuance of such Additional Bonds or Completion
Bonds. The Trustee shall, on an annual basis and prior to the establishment of the Customer Facility Charge for the next
ensuing Bond Year and soon as practicable after a draw on the Debt Service Reserve Fund, cause the amounts credited
to the Debt Service Reserve Fund to be evaluated. If the Trustee determines that the amount credited to the Debt
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Service Reserve Fund is at least equal to the Debt Service Reserve Fund Requirement and that there is no then-
outstanding reimbursement obligation to the provider of a Debt Service Reserve Fund Surety Policy, no further deposits
shall be required to be made. If the Trustee determines that the amount credited to the Debt Service Reserve Fund is
less than the Debt Service Reserve Fund Requirement or that there is an outstanding reimbursement obligation to rhe
provider of a Debt Service Reserve Fund Surety Policy, the Trustee shall promptly resume making deposits in order to
restore the Debt Service Reserve Fund to the Debt Service Reserve Fund Requirement, or, in the case of an outstanding
reimbursement obligation under a Debt Service Reserve Fund Surely Policy, to provide for such reimbursement in
accordance with the terms of the Debt Service Reserve Fund Surety Policy.

Debt Service Coverage Fund

The Indenture establishes the Debt Service Coverage Fund, which with respect to each series of Bonds is required to be
funded in an amount equal to twenty-five percent (25%) of the Maximum Annual Debt Service on such series of Bonds
(the "Debt Service Coverage Fund Requirement"). The Indenture allows for the substitution of a Debt Service
Coverage Fund Surety Policy or the use of such a policy with respect to Additional Bonds or Completion Bonds.
Amounts credited lo the Debt Service Coverage Fund shall be used by the Trustee to (i) pay the principal of, redemption
premium, if any, and any sinking fund requirement and interest on the Bonds on the payment date therefor if there is
not sufficient money available in the Debt Service Fund and the Debt Service Reserve Fund for such purpose, (u)
reimburse the provider of any Debt Service Coverage Fund Surety Policy in accordance with the terms of any Debt
Service Coverage Fund Surety Policy, and (iii) upon written direction of an Authorized Representative, for the optional
redemption of any series of Bonds in whole (if permitted under the terms of the Indenture or any Supplemental
Indenture authorizing Additional Bonds or Completion Bonds), or to make the final payments for the retirement or
defeasance of any Bond. Each increase in the Debt Service Coverage Fund Requirement, if any, resulting from the
issuance of Additional Bonds or Completion Bonds shall be funded at the time of issuance and deliver}7 of such series of
Additional Bonds or Completion Bonds by deposit ing lo the credit of the Debt Service Coverage Fund from the
proceeds of such Additional Bonds or Completion Bonds or other lawfully appropriated funds or by acquiring a Debt
Service Coverage Fund Surety Policy in an amount sufficient to cause the amount credited to the Debt Service Coverage
Fund to equal the Debt Service Coverage Fund Requirement after taking into account the issuance of such Additional
Bonds or Completion Bonds. The Trustee shall, on an annual basis and prior to the establishment of the Customer
Facility Charge for the next ensuing Bond Year and as soon as reasonable practicable after a draw on the Debt Service
Coverage Fund, cause the amounts credited to the Debt Service Coverage Fund to be evaluated. If the Trustee
determines that the amounts credited to the Debt Service Coverage Fund are at least equal to the Debt Service Coverage
Fund Requirement and that there is no then-outstanding reimbursement obligation to the provider of a Debt Service
Coverage Fund Surely Policy, no further deposits shall be made. If the Trustee determines that the amount credited to
the Debt Service Coverage Fund is less than the Debr Service Coverage Fund Requirement or that there is a then-
outstanding reimbursement obligation to the provider of a Debt Service Coverage Fund Surety Policy, the Trustee shall
promptly resume making deposits in order to restore the Debt Service Coverage Fund to the Debt Service Coverage
Fund Requirement or, in the case of an outstanding reimbursement obligation under a Debt Service Coverage Fund
Surety Policy, to provide for such reimbursement in accordance with the terms of such Debt Service Coverage Fund
Surety Policy.

CFC Surplus Fund

Within the CFC Surplus Fund, the City has established the CFC Surplus Annual Disbursement Account and the CFC
Surplus Residual Account. Moneys credited to the CFC Surplus Annual Disbursement Account shall be disbursed by
the Trustee to pay the costs identified in, or to transfer to the Repair and Replacement Fund, to the RAC O&M and
Rent Reserve Fund and to the CFC Surplus Residual Account pursuant to, a disbursement request submitted to the
Trustee by an Authorized Representative. 'ITie City is obligated under the terms of the Indenture to submit a
disbursement request to the Trustee for the disbursement of moneys from the CFC Surplus Fund for the costs, at the
times, in the amounts and in the manner set forth in the New Concession Agreements.

Pursuant to the terms of the New Concession Agreements, amounts credited to the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund shall be used to pay the following in such order of priority:

(a) For the period beginning on the Effective Date of New Concession Agreements and ending on September
30, 2013, and for each Fiscal Year thereafter until the Opening Date, to the City a total amount of
$913,000 each Fiscal Year, with such amount to be prorated for any partial Fiscal Year in the manner
determined by the City;
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(b) Upon the Opening Date, to the RAC O&M and Rent Reserve Fund an amount up to 52,100,000;

(c) Within six (6) months from the Opening Date, 10 ihc Master Lessee up to $6,000,000 to be used by the
Master Lessee to reimburse the Sublessees for Initial Tenant Improvements paid for by the Sublessees
prior to the date of reimbursement as long as, after making such payment, sufficient funds remain in the
CFG Surplus Annual Disbursement Account of the CFC Surplus Fund to pay the amount reasonably
estimated by the City to be necessary to pay all amounts to be paid under paragraph (dj below (excluding
any amounts to be paid under paragraph (d)(vii) below) for such Fiscal Year and to provide for a minimum
of $1,000,000 to remain in the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund after
giving effect to the estimated payments to be made under paragraph (d), as described below;

(ti) Beginning on the Opening Date and ending in the Fiscal Year ending September 30, 2018, (he CFC
Surplus Annual Disbursement Account of the CFC Suqalus Fund shall be used to pay the following in
such order of priority:

(i) Annually, to reimburse the Concessionaires for any Contingent Fees paid prior to the date of
reimbursement;

(ii) Annually, to the City a total of $470,000, with such amount to be adjusted on the fifth (5th)
anniversary of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date
thereafter to reflect any increase in the actual annual cumulative percentage changes in the Consumer
Price Index, with such amount for the Fiscal Year in which the Opening Date occurs to be prorated
in the manner determined by the City;

(iii) Annually, to each of the City and the Master I.XJSSCG, respectively, on a one-for-one (1:1 or equally
pro-rata) basis, an amount up to $350,000, with such amount to be increased two percent (2%)
annually each Fiscal Year (with such increase to begin with the second full Fiscal Year following the
Opening Date) and with such amount for the Fiscal Year in which the Opening Date occurs to be
prorated in the manner determined by die City, for the following purposes:

(A) to the City to reimburse the City for operation and maintenance costs of the Commercial Parking
Facility and related improvements paid by the City prior to the date of reimbursement; and

(Ii) to the Master lessee to reimburse the Master Lessee for O&M Costs paid by the Master Lessee
prior to the date of reimbursement.

(iv) Annually, to the RAC O&M and Rent Reserve Fund, as needed to restore the balance in such fund to
$2,100,000;

(v) Annually, to the Master Lessee the amount necessary to reimburse the Master J^essee for any
remaining O&M Costs approved by the City and paid by the Master Lessee prior to the date of
reimbursement and not previously reimbursed by New Customer Facility Charge funds or reimbursed
or paid from the Repair and Replacement Fund;

(vi) Annually, to tiie Master Lessee an amount up to $900,000 to reimburse the Master Lessee for Base
Rent paid prior to the date of reimbursement, with such amount to be adjusted on the fifth (5th)
anniversary of the Opening Date and on each successive fifth (5th) anniversary of the Opening Dale
thereafter to reflect any increase in the actual annual cumulative percentage changes in the Consumer
Price Index; and

(vii) To the Master Lessee the remaining balance, if any, to be used by the Master Lessee to reimburse the
Sublessees for Initial Tenant Improvements paid for by the Sublessees, not previously reimbursed by
New Customer Facility Charge funds, and not exceeding a total reimbursement of $6,000,000 total for
Initial Tenant Improvements, so long as a minimum of $1,000,000 remains in the CFC Surplus
Annual Disbursement Account of ihc CFC Surplus Fund, after giving effect to the payments made
under this paragraph (vii).
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(e) Beginning in the Fiscal Year ending September 30, 2019, and for each Fiscal Year thereafter until the
Bonds are no longer outstanding, rhc CFC Surplus Annual Disbursement Account of the CFC Surplus
Fund shall be used to pay the following in the following order of priority:

(i) Annually, $750,000 to the Repair and Replacement Fund, with such amount to be adjusted ever}1 year
as determined by the City in its sole and absolute discretion;

(ii) Annually, to reimburse the Concessionaires for any Contingent Fees paid prior to the date of
reimbursement;

(iii) Annually, to die City a total of $470,000, with such amount to be adjusted on the fifth (5th)
anniversary of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date
thereafter to reflect any increase in the actual annual cumulative percentage changes in the Consumer
Price Index;

(iv) Annually, to each of the City and the Master Lessee, respectively, on a one-for-one (1:1 or equally
pro-rata) basis, an amount up to the amount set forth in paragraph (a)(iv) above (after giving effect to
each annual increase as specified therein), with such amount to be increased two percent (2%)
annually each Fiscal Year, for the following purposes:

(A) to the City to reimburse the City for operation and maintenance costs of the Commercial Parking
Facility and related improvements paid by the City prior to the date of reimbursement; and

(B) to the -Master Lessee to reimburse the Master Lessee for O&M Costs paid by the Master lessee
prior to the date of reimbursement.

(v) Annually, to the RAC O&M and Rent Reserve Fund, as needed to restore the balance in such fund to
$2,100,000;

(vi) Annually, to die Master Lessee the amount necessary to reimburse the Master Lessee for any
remaining O&M Costs approved by the City and paid by the Master Lessee prior to the date of
reimbursement and not previously reimbursed by New Customer Facility Charge funds or reimbursed
or paid from the Repair and Replacement Fund;

(vii) Annually, to die Master lessee an amount up to $900,000 fo reimburse the Master Lessee for Base
Rent paid prior to the date of reimbursement, with such amount to be adjusted on the fifth (5th)
anniversary of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date
thereafter to reflect any increase in the actual annual cumulative percentage changes in the Consumer
Price Index; and

(viii)To the Master Lessee the remaining balance, if any, to be used by the Master Lessee to reimburse the
Sublessees for Initial Tenant Improvements paid for by the Sublessees, not previously reimbursed by
New Customer Facility Charge funds, and not exceeding a total reimbursement of $6,000,000 total for
Initial Tenant Improvements, so long as a minimum of $1,000,000 remains in the CFC Surplus
Annual Disbursement Account of the CFC Surplus Fund, after giving effect to the payments made
under this paragraph (viii).

Pursuant to the terms of the New Concession Agreements, (i) the City is obligated each year to direct the Trustee to
transfer, from the CFC Surplus Annual Disbursement Account to the CFC Residual Account, the excess amount that
remains on deposit in the CFC Surplus Annual Disbursement Account, if any, after all required disbursements are made
rhercfrom pursuant to the terms of die New Concession Agreements, and (ii) amounts on deposit in the CFC Residual
Account shall be used to pay the costs identified in paragraphs (a) through (e) above in the evenf there are insufficient
moneys in the CFC Surplus Annual Disbursement Account to pay such amounts in full. Pursuant to the terms of the
Indenture and the New Concession Agreements, moneys on deposit in the CFC Surplus Residual Account of the CFC
Surplus Fund may also be used at the discretion of the City to (i) pay the principal of, redemption premium, if any, and
any sinking fund requirement and interest on the Bonds on the payment date therefor, (ii) restore any deficiency in the
Debt Service Fund, the Debt Service Reserve Fund, the Debt Service Coverage Fund or the Repair and Replacement
Fund, (iii) purchase, defease or retire Bonds; provided, that the Debt Service Reserve Fund and the Debt Service

16



Coverage Fund arc fully funded; (iv) make final payments for the retirement or defeasance of Bonds; (v) expand, repair
or improve the Joint Use Facility or the CONRAC Site; and (vi) expand, repair or improve, or pay any other costs of,
rental car facilities, including any costs associated with the relocation of rental car facilities.

See "APPENDIX C - EXCERPTS OF CERTAIN PROVISIONS OF THE INDENTURE" and "APPENDIX D -
EXCERPTS OF CERTAIN PROVISIONS OF THE NEW CONCESSION AGREEMENTS."

Enforcement of Agreements

In the Indenture, the City covenants to take all actions required on its part to keep the Agreements in effect in
accordance with their terms and will take all reasonable actions to enforce compliance by the Concessionaires with the
Agreements, including specifically seeking specific performance by each of the Concessionaires of their respective
obligations to charge, collect, and pay the Customer Facility Charges and the Contingent Fees, if any, to the Trustee,
pursuant to the terms of the Agreements, and to pay the Prior Facility Rentals to the Trustee pursuant to the Prior
Concession Agreements.

Additional Covenants

In the Indenture, the City covenants that until the Opening Date, to the extent that any Prior Facility Premises are relet
to a rental car concession operator, (he lease or concession agreement between the City and the rental car concession
operator will contain provisions relating to Prior Cuslomer Facility Charges and Contingent Fees substantially identical
to those contained in (he Prior Concession Agreements.

The City further covenants in the Indenture that from and after the Opening Date until the Bonds are no longer
Outstanding, the City will maintain concession agreements in effect between the City and rental car concession operators
containing provisions relating to customer facility charges and additional fees substantially identical to those provisions
relating to New Customer Facility Charges and Contingent Fees, respectively, as contained in the New Concession
Agreements. Any such customer facility charges and additional fees shall constitute New Customer Facility Charges and
Contingent Fees, respectively, for all purposes of the Indenture.

Additional Bonds and Completion Bonds

Additional Bonds for Refunding Purposes. The City may issue one or more series of Additional Bonds payable from and
secured by the Revenues on a parity with the Bonds for the purpose of refunding all or a portion of previously issued
and then outstanding Bonds, provided, however, ibat if less than all Outstanding Bonds are refunded, no such
Additional Bonds may be issued unless:

1. An Authorized Representative of the City certifies that, upon the issuance of such Additional Bonds,
the City will no! he in default under any term or provision of any Bonds then Outstanding or any ordinance pursuant to
which any of such Bonds were issued;

2. The Trustee certifies that, upon the issuance of such Additional Bonds, the Debt Service Reserve
Fund and the Debt Service Coverage Fund will contain the applicable Debt Service Reserve Fund Requirement and the
Debt Service Coverage Fund Requirement, after giving effect to the issuance of such Additional Bonds;

3. Provision is made in the Supplemental Indenture authorizing the Additional Bonds for (A) any
additional payments to the Debt Service Fund and the Debt Service Coverage Fund sufficient to provide for any
principal and interest payments resulting from the issuance of the Additional Bonds and (B) satisfying the Debt Service
Reserve Fund Requirement and the Debt Service Coverage Fund Requirement by no later than the date required by the
Indenture or any indenture authorizing Additional Bonds; and

4. The City shall provide a certificate of an Authorized Representative meeting the requirements
described under "-Additional Bonds for Rental Car Facilities" below; provided, that such certificate shall give effect to
the Annual Debt Service Requirements of the proposed Additional Bonds to be issued for refunding purposes (and shall
not give effect to the Annual Debt Service Requirements of Outstanding Bonds being refunded following their
cancellation or provision being made for their payment); provided, further, however, that no such certificate shall be
required for the issuance of any series of Additional Bonds for refunding purposes that will have the result of reducing
the aggregate debt service on Outstanding Bonds.
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Additional Bonds for Rf ntal Car Facilities. The City may issue Additional Bonds payable from and secured by the Revenues
on a parity with the Bonds for the purpose of financing the costs of expanding, repairing or improving the Joint Use
Facility or the CONRAC Site, or the costs of any other rental car facilities, including any costs associated with the
relocation of rental car facilities. The City must provide, in addition to all of the applicable certifications described
above for the issuance of Additional Bonds for refunding purposes, a certificate of an Authorized Representative to the
effect that, according to the books and records of the City, die Revenues for the last completed Bond Year, or for twelve
consecutive months out of the eighteen months immediately preceding the month the Supplemental Indenture
authorizing the issuance of such Additional Bonds is executed and delivered, arc at least equal to 1.25 times the average
Annual Debt Service Requirements for all Outstanding Bonds after giving effect to the issuance of such Additional
Bonds.

In lieu of rhe certificate described in the preceding paragraph, the City may provide a written report of the Airport
Consultant setting forth projections which indicate that the estimated Revenues for each of the three (3) consecutive
Bond Years beginning in the earlier of (1) the first Bond Year following the estimated date of completion and initial use
of all revenue producing facilities to be financed with Additional Bonds, based upon a certified written completion date
by the consulting engineer appointed by the City for such facility or facilities, or (2) the first Bond Year in which the City
will have scheduled payments of interest on or principal of the Additional Bonds to be issued for me payment of which
provision has not been made as indicated in the report of such Airport Consultant from proceeds of such Additional
Bonds, investment income therefrom or from other sources (other than Revenues), are equal to at least equal to 125%
of the Annual Debt Service Requirements on all Outstanding Bonds scheduled to occur during each such respective
Bond Year after taking into consideration the additional Annual Debt Service Requirements for the Additional Bonds to
be issued.

Completion Bonds. In addition to the issuance of Additional Bonds, the City may issue one or more series of Completion
Bonds payable from and secured by the Revenues on a parity with the Bonds, in the principal amount not exceeding ten
percent (10%) of the aggregate principal amount of Bonds initially issued to finance the Project to pay for the cost of
completing any portion of the Project and for which Bonds have been issued. Prior to the issuance of any series of
Completion Bonds, in addition to all of the applicable certificates descnbed above (other than the certificate described in
paragraph 4 under "-Additional Bonds for Refunding Purposes"), the City must provide a certificate

(i) stating that all amounts allocated to pay Costs of the Project, from the proceeds of the most
recent series of Bonds issued in connection with the Project for which the Completion Bonds are being issued
were used or are still available to be used to pay Costs of the Project;

(ii) containing a calculation of the amount by which !he aggregate Costs of the Project exceeds
the sum of the Costs of the Project paid to such date plus the moneys available at such date within the
Construction Fund or other like fund or account applicable to the Project plus any other moneys which the
City has determined to be available to pay such costs in any other fund; and

(iii) certifying that the issuance of the Completion Bonds is necessary to provide funds for the
completion of the Project.

Events of Default

Any one or more of the following events shall constitute "Events of Default" under the Indenture:

(i) failure to pay within two (2) Business Days of when due, at maturity or upon redemption,
the principal of, or redemption premium, if any, on any Bond;

(11) failure to pay within two (2) Business Days of when due the interest on any Bond; or

(Hi) a default in the performance or observance of any other of the covenants, agreements or
conditions on the part of the City in the Indenture and the continuance thereof for a period of sixty
(60) days after written notice thereof is given to the City by the Trustee, provided, however, that no
Event of Default shall be deemed to have occurred if the City is diligently proceeding to cure or
correct such default.
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Action by Trustee

Upon (he happening of any Event of Default, the Trustee may, in its discretion, or, upon the written request of Owners
of not less than a majority in principal amount of the Bonds then Outstanding, and upon being indemnified to the
satisfaction of the Trustee, shall take such appropriate action by judicial proceedings or otherwise 10 cure the Event of
Default and/or to require the City or the Concessionaires to carry out its or their covenants and obligations under the
Indenture and with respect to the Agreements, including, but without limitation, the filing of actions for specific
performance and mandamus proceedings in any court of competent jurisdiction, against the City and/or a
Concessionaire, and to obtain judgments against a Concessionaire for any Customer Facility Charges, Prior Facility
Rentals and Contingent Fees due but unpaid pursuant to the Agreements, as applicable, or for any other amounts due
under the Indenture, under the Bonds or under the Agreements, and interest on overdue payments of the principal of,
redemption premium, if any, and interest on the Bonds, as further provided in the Indenture.

SOURCES AND USES OF FUNDS

The proceeds of the Series 2013 Bonds, together with other lawfully available funds of the City, will be applied
approximately as follows:

Sources:
Par Amount of Scries 2013 Bonds
Net Premium/fDiscount)
City Contribution (1)

Total Sources of Funds

Uses:
Construction Fund
Debt Service Reserve Fund
Debt Sen-ice Coverage Fund
Series 2013 Supplemental Security Account
Administrative Costs Fund
Repair and Replacement Fund
Cost of Issuance (2)

Total Uses of Funds

(1) Represents Prior Customer Facility Charges and other lawfully available funds of the City.
(2) Cost of Issuance includes underwriter discount, and the fees and expenses of the Initial Airport Consultant,
financial advisor, bond counsel, etc.

[The rvmninder of this page r's intentionally left blank,]
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ANNUAL DEBT SERVICE REQUIREMENTS

Annual debt service requirements for the Series 2013 Bonds are as follows:

Less: Series 2013
Bond Year Ending Total Debt Supplemental Security Annual Debt Service

November IJr* Principal Interest Service Account Transfers Requirements
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042

^Preliminary; subject to change.

THE CONCESSION AGREEMENTS

The City has previously entered into, and there is currently in effect, Prior Concession Agreements with the
Concessionaires (see "INTRODUCTION - The Concessionaires"), which provide for the lease, operation, maintenance
and use of the Prior Facility for the puq^ose of conducting rental car operations. Pursuant to the terms of the New
Concession Agreements, (i) the Concessionaires have agreed to remit the Prior Customer Facility Charges required to be
charged and collected, and the Prior Facility Rentals that are required to be paid, under the Prior Concession
Agreements directly to the Trustee, with the provisions of the New Concession Agreement relating to the New
Customer Facility Charges applying fully to the Prior Customer Facility Charges, and (ii) unless terminated earlier, the
Prior Concession Agreements will terminate on the Opening Date of the CONRAC. Currently, four Concessionaires
operating under nine national brands provide rental car services at the Prior Facility.

All Concessionaires operating rental car concessions at the Prior Facility have worked with Airport management for the
development of the Joint Use Facility, and have, or will have before delivery of ihc Series 2013 Bonds, executed New
Concession Agreements and Sublease Agreements, giving them the right and obligation to occupy and operate rental car
concessions in the CONRAC. Under the Master Lease, the City has reserved the right to enter into New Concession
Agreements with up to two additional "New Entrant" rental car companies to operate in the CONRAC in each of the
first and second ten years of the Master Lease term. The term of each New Concession Agreement shall commence on
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the Opening Date and, unless earlier terminated pursuant to the provisions of the New Concession Agreement, shall
extend for an initial period of eleven (11) Concession Agreement Years. Under the terms of the New Concession
Agreements, the City, in its sole discretion, may agree to extend the term for up to two additional five-year terms.

Each Concessionaire is obligated collcci the Customer Facility Charge in accordance with the terms the New Concession
Agreements and remit such amounts collected to the Trustee, as the assignee of the City, for deposit in the Revenue
Fund established in accordance with, and for the purposes specified in, the Indenture, including without limitation,
payment of the principal of, premium, if any, and interest on the Bonds, including the Series 2013 Bonds. The
Concessionaires shall remit ihe Customer Facility Charges monthly to the Trustee on or before the 20th day of each
month for the preceding calendar month of operations. The Customer Facility Charge shall be the amount determined
by the Aviation Director for all rental car companies doing business on the Airport and occupying the CONRAC. Each
Concessionaire shall charge and collect Customer Facility Charges from all rental car customers, without exception.
Bach Concessionaire shall charge and collect Customer Facility Charges from customers receiving complimentary or
discounted car rental under the Concessionaire's bona fide marketing plans, customers whose rentals are tax exempt,
regardless of whether customer was an airline passenger to or from the Airport, and regardless of whether the rental
reservation or contract was made by phone, internet, in person, or in any other manner or from any other location.

For a further description of the New Concession Agreements, see "APPENDIX D - EXCERPTS OF CERTAIN
PROVISIONS OF THE NEW CONCESSION AGRBEMENTS".

THE CONCESSIONAIRES

The following table sets forth the Concessionaires, the rental car brand or brands that each operates, and its Fiscal Year
20J2 market share, based on the gross revenue at the Airport:

ft 'he remainder of this page is intentionally left blank.]
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Historical Rental Car Activity Measures
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In FY 2011, Hertz Coqioradon had a marker share of 26.8% and was the largest brand by gross revenue, followed by
Alamo/National and Enterprise atl8.4% and 13,7%, respectively. These three companies have been the largest brands
for the last years.

Under the Master Lease, the City has reserved the right to enter into New Concession Agreements with up to two
additional "New Entrant" rental car companies to operate in the CONRAC in each of the first and second ten years of
the Master Lease.

For a further description of each of the Concessionaires, as well as a discussion of the rental car industry and market,
both nationally and at the Airport, see Chapter 5 of APPENDIX A.

REPORT OF THE AIRPORT CONSULTANT

Ricondo & Associates, Inc., Chicago, Illinois (the "Initial Airport Consultant"), prepared the Report of the Airport
Consultant (the "Report") included as APPENDIX A to this Official Statement. References made herein to the Report
are made to the entire Report, which contains material information, findings, assumptions and conclusions concerning
the Airport and the Project. The Report should be read in its entirety.

The Report is limited in scope; it evaluates the Customer Facility Charges necessary to pay debt requirements and
coverage on the Series 2013 Bonds during the ten year period commencing and sets the assumptions upon
which the forecasts are based. The financial forecasts are based on certain assumptions that were provided by, or
reviewed and agreed to, by the Airport System management. In the opinion of the Airport Consultant, these
assumptions provide a reasonable basis for the forecasts. Key factors and assumptions include (T) the completion of
construction of the Project would be and will allow for opening by September 1, 2015, (ii) actual costs to develop the
Project in the parking garage will be less than or equal to the estimates shown in the Report, (iii) rental car transactions
and contract-days will occur at or above the projected levels shown in the Report during the period, which assumes that
no material competition to on-Airport rental car companies would be provided by off-Airport rental car companies, and
(iv) the City will maintain the Customer Facility Charges at the projected levels shown in the Report. However, any
projection is subject to uncertainties. Inevitably, some will not be realized, and unanticipated events and circumstances
may occur. The actual results achieved during the projection period will vary from the projections, and the variations
may be material. The Report forecasts the number of contract days and the required Customer Facility Charge per day,
which range from to contract days and Customer Facility Charges of $ .

Chapter 4 of the Report forecasts deplaned origination and destination ("O&D") passenger activity at the Airport for
fiscal years 2013 Through 2018, as set forth below:

[The remainder of this page is intentional^ left blank.]
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Deplaned Passenger Projections

DEPLANED O&D PASSENGERS

DEPLANED O&D

PASSENGERS

3,943,820

4,161,800

3,831,440

3,940,690

4,190,450

4,324,775

ORIGIN

2,118,335

2,276,101

2,111,735

2,153,989

2,282,581

2,355,749

%

ORIG.

53.7%

54.7%

55-1%

54.7%

54.5%

54.5%

DESTINATION

1,825,485

1,885,699

1,719,705

1,786,701

1,907,869

1,969,026

%

DEST.

46.3%

45.3%

44.9%

45.3%

45.5%

45.5%

Growth Rat BE;

2011-2012

2012-2013

2012-2017

2017-2022

2012-2022

4,424,245

4,519,606

4,616,152

4,714,555

4,814,845

4,916,815

5,020,480

5,125,857

5,232,960

5,341,805

2,409,931

2,465,500

2,522,480

2,581,171

2,641,411

2.703.001

2,765,745

2,829,883

2,895,440

2,961,971

54.5%

54.6%

54.5%

54.7%

54.9%

55.0%

55.1%

55.2%

55.3%

55.4%

2,014,314

2,054,106

2,093,672

2,133,384

2,173,434

2,213,814

2,254,735

2,295,974

2,337,520

2,379,834

45.5%

45.4%

45.4%

45.3%

45.1%

45.0%

44.9%

44.8%

44.7%

44.6%

3.2%

2.3%

2.2%

2.1%

2.1%

3.2%

2.3%

2.3%

2.3%

2.3%

3.2%

2.3%

2.0%

1.8%

1.9%

NOTES:

Assumes deplaned O&D passengers remain approximately 93 percenl of tolal deplaned passengers.

y Estimated based on FY 2011 O&D percentage applied to FY 2012 actual unaudited deplaned passengers.

SOURCE: Cily of Austin-Avialion Department (Historical); US DOT Origination & Destination Survey of Airline
Passenger Tradic (Historical) accessed through Diio.and Ricondo 8 Associates. Inc. (Projections)

PREPARED BY: Ricondo SAssociales November2012

The Report describes key factors [hat will affect future airline traffic, and contains certain background assumptions and
key rationales for the forecast analysis. As further described in Appendix A, the Airport Consultant is forecasting that
deplaned origination and destination passenger activity at the Airport will increase approximately 2.1% in fiscal year 2013
through 2017. The Report indicates that the area served by the Airport could support a compounded annual growth rate
of approximately % in long-term growth in passenger activity at (he Airport.

As set forth in the Report and as summarized in the following table, revenues from Customer Faculty Charges are
forecast to be sufficient to meet the rate covenant of the Indenture, as described above under "SECURITY FOR THE
SERIES 2013 BONDS — Rate Covenant." In the final Report, the forecasted Customer Faculty Charges and forecasted
debt service coverage set forth in the following table are to be based on actual annual debt service requirement for the
Scries 2013 Bonds, and may differ from the forecasts thereof set forth in the Report, which are based on preliminary
estimated annual debt sen-ice requirements. See Chapter 6 of the Report included as APPENDIX A.
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As norcd in the Report, any forecast is subject to uncertainties. Inevitably, some assumptions used to develop the
forecasts will nor be realized and unanticipated events and circumstances may occur. Therefore, there are likely to be
differences between forecasts and actual results, and those differences may be material. Specifically, to the extent the
actual interest rates on the Series 2013 Bonds are different from those rates assumed in the Report, the amount of the
actual Customer Facility Charges established by the City is likely to vary from the Customer Facility Charges assumed in
the Report. Sec "CERTAIN INVESTMENT CONSIDERATIONS".

Ricondo & Associates, Inc., is a full-service aviation consulting company headquartered in Chicago, Illinois, with offices
in Cincinnati, Ohio, Denver, Colorado, Miami and Orlando, Florida, Phoenix, Ari/ona, San Antonio, Texas, Northern
and Southern California, and the Washington, D.C. area.

THE AIRPORT SYSTEM

The following information contains a general, limited description of the Cily's Aiqiort System, ils passenger, as opposed
to air cargo, operations and its management. The properties forming a part of the Airport and the general or other
special revenues of the Airport System have not been pledged as security for the payment of debt service on the Series
2013 Bonds, and no mortgage or security interest has been granted or lien created thereon for the benefit of the Series
2013 Bonds. The Scries 2013 Bonds arc not general obligations of the City and the covenants and representations
contained in the Indenture do not constitute a personal or pecuniary liability or charge against the general credit of the
City, the Airport System or the Concessionaires. The State, the City, the Airport System and any other political
subdivision of the State and their respective officers, agents and employees shall never be liable in any manner for the
payment of the Series 2013 Bonds.

General

The Airport System is comprised of airport, heliport and aviation facilities or any interest therein owned, operated or
controlled in whole or in part by the City and includes the Airport (also referred to herein as "ABIA"), but expressly
excludes any heliport or heliports operated by City Departments other than the Aviation Department. ABIA is classified
by the Federal Aviation Administration ("FAA") as a medium hub aiqiori. According to Airports Council International,
ABIA is the 43rd largest airport in the United States based on 2011 total passengers.

'I"he Airport's F'ive Year Capital Improvement Program beginning I-Y 2013, totaling £134,874,000, is funded primarily
from cash by Capital Fund contributions (75%), and anticipated FAA and Transportation Security Administration grant
funding (25%). The projects for the five year program fall into three categories: Airfield/Apron - $18,674,000; Terminal
- $83,500,000; and Parking and Roadways - $32,700,000.

The Department of Aviation has entered into use and lease agreements with the eight major airlines serving ABIA. The
current agreements were effective October 1, 2009 and extend five years through September 30, 2014. Under current
City ordinance, any airline that docs not have a written agreement (o operate at the Airport must pay landing fees equal
to double the rate paid by carriers who do have an agreement.

Management

Jim Smith, Executive Director of Aviation. Mr. Smith is responsible for the City's Department of Aviation. Me served in
executive capacities in Norfolk, Virginia and Dayton, Ohio before joining the City in 1984. Since coming to Austin he
has served as Director of Planning and Development, Director of Public Works and Transportation, Assistant City
Manager and now Executive Director of the Department of Aviation. He has a Bachelor of Science Degree from the
City University of New York and a Master of Public Administration Degree from the University of Dayton.

Patfi Edwards, IAP, Director, Operations e>" Maintenance. Ms. Edwards is responsible for all maintenance, operations,
security and IT, which include parking, buildings, grounds, airfield, roadways, motor pool and unimproved areas. She
has been employed by the City's Aviation Department for over 14 years. She has been in her current position since
November 2005. Ms. Edwards has over 25 years experience in Facilities and Project management. She is an active
member of BOMA, ACI and AAAE and has earned the Airport Council International certification as an "International
Airport Professional".

jafay Kaqinoff, Assistant Director, Aviation Business Development & Customer Relations. Ms. Kazanoff is responsible for airport
marketing, business development and community relations for ABIA. She oversees the areas of marketing, advertising
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revenue, passenger air service development, passenger assistance programs, media relations and serves as the point of
contact with many Austin-area business and community groups. She has been employed by the City's Aviation
Department for ten years. Ms. Kazanoff has 25 years of marketing and business development experience, primarily
serving in account executive positions with advertising agencies. She is actively involved in the Airports Council
International (ACI) Marketing and Communications Committee, serving as Chairwoman in 2008. She is also active in
ACI's International Program, Central Texas Regional Partnership, and Austin Hospitality Council. She is a graduate of
The University of Texas at Austin with a Bachelor of Journalism degree.

David Arthur, CPA, L4P, Assistant Director and Chief Financial Officer. Mr. Arthur is responsible for overall financial
management of the Airport System, including financial accounting and reporting, day to day fiscal operations, budgeting,
grants administration, airport rate setting, and airport property and contracts management. Before pining the City's
Aviation Department in July 2009, he served the Houston Airport System in Financial and Management positions, most
recently as Assistant Director, Finance and Budget. He is a graduate of Northwest Missouri State University, a Certified
Public Accountant, and has earned the Airport Council International certification as an "International Airport
Professional".

Shane Harbinson, Assistant Director, Planning & Engineering. Mr. Harbinson is responsible for Airport Planning,
Development and Environmental Services. Mr. Harbinson has served in airport positions at Minneapolis St. Paul
International, and Midland International in Midland, Texas before joining the City in 1999. Since coming to the City, he
has served as Operations Coordinator, Noise Abatement Officer, Airport Planner, Manager of Airport Operations,
Assistant Director of Operations and Security, and now Assistant Director of Planning & Engineering and Maintenance.
He is a graduate of Saint Cloud State University, Saint Cioud, Minnesota, with a Bachelor of Science in Aviation. He is
an active in the American Association of Airport Executives and Airport's Council International.

DonneII January, Assistant Director, Maintenance and Facilities. Mr. January is responsible for all Maintenance and Facility
Services at ABIA. He oversees the areas of Airline Maintenance, Building Maintenance, Airside Maintenance, Landside
Maintenance, Facility Services, Motor-pool and the Sign Shop. He has been employed by the Department of Aviation
for five years, and has over 20 years of management experience. Since joining the Aviation Department, Mr. January has
served as Division Manager implementing and maintaining the new in-line baggage handling system. Mr. January has a
Bachelor of Science Degree from the College of Engineering Technology at Prairie View A&M University, Prairie View,

Texas.

Airport Statistical Data

ABIA is the principal air carrier airport in the Austin Core Based Statistical Area ("CBSA"), consisting of Hays, Travis,
Bastrop, Caldwcll and Williamson Counties. The Austin CBSA population and economy generate more tJian ninety-five
percent (95%) of the passengers enplaned at ABIA.

The secondary area of the Airport service region surrounds the Austin CBSA and consists of Bastrop, Blanco, Burnet,
Caldwell, Fayette, Lee and Llano Counties. The limits of the secondary area are generally defined by the availability of
airline service at air carrier airports in nearby cities such as Dallas/Fort Worth (192 miles), Houston (164 miles) and San

Antonio (78 miles).

[The remainder of this page is intentionally left blank.]

28



Airlines and Market Share I/

As of" I he date of this Official Statement, AH1A is being served by the following airlines;

(EGACY/MfllNLIfJE CARRIERS (5) iOW-COST CARRIERS (fl) REGIONALCARRIERS (9) ALL-CARGOCARRIfRS (4)

Amen tan Eagle

Compass Airlines (d/h/a Delia Connection]

E.pressJet (d/b/a Delia Connection and United E*pre;s)

GoJel |d/b/a United Ei|ireii|

Mc?a (a/b/a US Airways Eipren and United Exptesi)

Pmnacle Airlines |d/b/a Delia Connection)

Republic Airlinei (d/h/j Frontier t,0tts<,}

Shuttle America (d/b/i United Cipreii)

SLyVVes1(d/b/a Delta Connection and United Express]

NOTES.

I A> Ql November 2011 ticeplall^a-go carricia me M c< SecltmbsrlOO

21 Uniied and CortinenialniMBeaoriOctobeilZOO ana Ihe cnlilywatcutaequentty renamed United Aiflm«s. The FAA siueda single operBtinacertidcdtelor the meraeilairitne on No»*mCer 30.2011

31 Soulhweit and AirTran rneroed on May \2011 TheTAA issued • tingli o (witmg cnrtrficate lor the mergaa airline on March I ?OP, naming bosh airlines en the certificate It v^ll take several years t,clo if bo Ih airlines arolulfyinlojialod

SOURCES Cityof Austin - Auiation Department. Duo tch*dut*4«*. Nouemoer20B.

PREPARED BV- Ricorli)o8AB50cialcs,lnc,No»emborJDC

rtmaindtr of ihis peg is intentionally left blank.]
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Historical Total Deplaned Passengers by Airline I/

U.ikl

OtlitriUrlint!

ftlrpon Totd

NOTES

DEPLANED

PASSENGERS

1.379,740

1,199.301

764,457

473,756

11B.240

142,101

105.736

0

57,J6S

SHARE

SJ.4K

?e.2-»

IE a1*

11.1*

j.8*

3.3*

I.S%

o.o*

us

DEPLANED

PASSENGERS

1. 479.319

1.181,273

772,329

":.S07

1 SB, 195

153, E47

150.786

0

124,696

SHARE

33.1%

S6.5%

17.3*
9.9X

i.5T4

3.4K

34V

O.OK

2.ET*

DEP1ANED

PASSENGERS

1,530,587

365,316

691,590

371. 74S

JDS. 1 9!

199,590

114,769

11,665

:s,663

SHARE

37.0K

!3.5*

16. OK

90S

5.1K

4.9H

2.SS

0.3%

0.7*

OEPUNEO

PASSENGERS

1,545,515

909,686

670,540

*71,711

2S1.8J5

177.506

105.714

104.072

E.4B7

SHARE

36 5*1

31 5%

15. SK

11.1K

5.91*

4.1K

3 = V

1.5*

C.2tt

DEPVANED

PASSENGERS

1, $40.360

930.045

700, o;S

560,999

273,76!

1B5.492

lie. 930

93.941

6.740

SHARE

36.4X

; 0.654

IS. 5%

13 4%

6. Hi

'.1%

:.e^
1.1%
0 1%

DEPLANED

PASSENGERS

1.740,684

941,752

73E.53S

59J.451

289,881

379,342

109.6?6

S7.9C7

2,577.

SHARE

37 4K

70 It

15.954

US*

6 2%

3.9«

2OT1

1.2%

C.1S
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Domestic Origin and Destination Markets

(Passengers in thousands for FY 2011)

[12 Months EndingJune 2012)

RANK MARKET

New York

Dallas

Denver

"

4 Chicago5

5 Los Angeles

6 Las Vegas

San Francisco

Orlando

Phoenix

Baltimore

Atlanta

Boston

Seattle

SanJose

San Diego

Fort Lauderdale

El Paso
«/

7

8

9

10

11

12

13

14

15

16

17

18

19

20
Subtotal

Houston

Nashville

Minneapolis

Other O&D Markets

Domestic O&D Passengers

STAGE

LENGTH W

MH

SH

MH

MH

MH

MH

MH

MH

MH

MH

MH

MH

MH

MH

MH

MH

SH

SH

MH

MH

TOTAL O&D

PASSENGERS

503,895

382,887

372,823

330,279

313,752

272,635

261,225

212,093

211,183

194,737

193,392

191.888

183,240

173,675

165,530

151,640

128,301

112,553

110,011

109.638

4,575,381

3,297,757

AVERAGE

FARE

$208

$127

$114

$184

$181

$154

$192

$135

$153

$189

$190

$189

$178

$192

$163

$134

$138

$120

$151

$226

YIELD PER NON-STOP

COUPON MILE SERVICE"

0.138 •

0.669 •

0.147 •

0.189 •

0.146 •

0.142 •

0.128 •

0.136 •

0.176 •

0.141 •

0.233 •

0.111 •

0.101 •

0.130 •

0.140 •

0.122 •

0.261 •

0.831 •

0.199 •

0.217 *

7,873,138 $175 0.161

NOTES:

V Short Haul (SH) = 0 to 600 miles, Medium Haul (M H) = 601to 1.800 miles, Long Haul (LH) = o ver 1,800 miles.

21 Non-stop service as of November 2013.

31 Includes John F. Kennedy (JFK), LaGuardia (LGA), and Newark, N J (EWR).

4/ Includes Dallas-FI. V\torth Airport (DFW) and Dallas Love Field (DAL).

51 includes Chicago O'Hare(ORD) and Chicago Midway (MOW).

6/ Includes Houston vyiliam P Hobby(HOU)and Houston Bushlntercontinental(IAH).

SOURCES: November 2012 schedule data and US DOT Origin & Destination Survey of Airline Passenger Traffic (domestic, four
quarters ending Fiscal Q3 2012) accessed through Diio

PREPARED BY: Ricondo & Associates, inc.,November 2012.

[The remainder of this page is intentionally left blank.]
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Historical Airport Passenger Activity

FISCAL

YEAR

2002

2003

2004

2005

2006

2007

2008

2009

2010

2011

2012 u

Compound Annual

Growth Rates:

2002-2008

2008-2009

2009-2012

2002-2012

2011-2012

TOTAL

PASSENGERS

6,648,939

6,681,682

7,095,579

7,571,764

8,126,250

8,732,697

9,134,973

8,262,330

8,505,177

9,039,589

9,323.170

5.4%

(9.6%)

4.1%

3.4%

3.1%

DEPLANED

PASSENGERS

3,246,616

3,256,850

3,458,807

3,704,881

3,984,670

4,259,696

4,463,154

4,111,620

4,240,086

4,510,247

4,654,823

5.4%

(7.9%)

4.2%

3.7%

3.2%

AUS'

DEPLANED

PASSENGERS

AS%

A US TOTAL

48.8%

48.7%

48.7%

48.9%

49.0%

48.8%

48.9%

49.8%

49.9%

49.9%

49.9%

AUS

DEPLANED

PASSENGERS

AS%OF

U.S TOTAL

0.51%

0.50%

0.50%

0.50%

0.54%

0.56%

0.59%

0.58%

0.59%

0.62%

NA

NA-Nol Available

V Unaudited, subject to change.

SOURCE: City of Austin-Aviation Department; Federal Aviation Administration Aerospace Forecast for
Federal Fiscal Years 2012-2032

PREPARED BY: Ricondo & Associates November 2012

CERTAIN INVESTMENT CONSIDERATIONS

General

In considering the matters set forth in this Official Statement, prospective investors should carefully review all
investment considerations and bondholders' risks set forth throughout this Official Statement, and should specifically
consider certain risks associated with the Series 2013 Bonds, There follows a discussion of some, but not necessarily all,
of the possible risk factors which should be carefully evaluated by prospective purchasers of the Series 2013 Bonds prior
to purchasing any Series 2013 Bonds. The Report included as APPENDIX A to this Official Statement also discusses
factors that may affect aviation demand, and correspondingly demand for rental car services, at the Airport. The Series
2013 Bonds may not be suitable investments for all persons, and prospective purchasers should evaluate the risks and
merits of an investment in the Series 2013 Bonds and confer with thek own legal and financial advisors before
considering a purchase of the Series 2013 Bonds.
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Achievement of Projections

The collection of Customer Facility Charges in amounts sufficient to pay debt service on the Series 2013 Bonds when
due is subject to conditions which may change in the future to an extent and with effects that cannot be determined at
this time. No representation or assurance is given or can be made that Customer Facility Charges will be realized in
amounts sufficient to pay debt service when due on the Scries 2013 Bonds.

The receipt of Customer Facility Charges is subject to, among other factors, the origin and destination passenger activity
levels at the Airport in the future, the level of car rental activity at the Airport in the future, future economic conditions,
and other factors which are impossible to predict. The future collection and remit lance of Customer Facility Charges will
have a direct impact upon the payment of principal and interest on the Series 2013 Bonds.

Assumptions in the Airport Consultant's Report

As noted in rhe Report, any forecast is subject to uncertainties. Inevitably, some assumptions used to develop the
forecasts will not be realized, and unanticipated events and circumstances may and arc likely to occur. Therefore, the
actual results achieved during the forecast period will vary, and the variations may he material. See "AIRPORT
CONSULTANT'S REPORT" and "APPENDIX A - REPORT OF THE AIRPORT CONSULTANT".

Airline Industry and Airport Factors

General Factors Affecting Air Carriers. The airlines serving ABIA may be materially affected by many factors including,
without limitation, the following: declining demand; service and cost competition; mergers; rhe availability and cost of
fuel and other necessary supplies; high fixed costs; high capital requirements; the cost and availability of financing;
tcchnologicjil changes; national and international disasters and hostilities; the cost and availability of employees; strikes
and other employee disruptions; the maintenance and replacement requirements of aircraft; the availability of routes and
slots at various airports; litigations liability; regulation by the federal government; environmental risks and regulations;
noise abatement concerns and regulation; deregulation; federal and state bankruptcy and insolvency laws; acts of war and
terrorism; world health concerns such as the outbreak of SARS; and other risks. Many airlines, as a result of these and
other factors, have operated at a loss in the past and several have filed for bankruptcy, ceased operations and/or have
merged with other airlines. Historically, the airline industry's results have correlated with the performance of the
economy. The September 11, 2001 attacks, the war in the Middle East and their aftermath have resulted in a further
adverse effect on airline industry earnings. Several major carriers filed for federal bankruptcy protection, including US
Airways (twice), Delta, Northwest and United. Each of these major carriers successfully reorganized under Chapter 11.
American Airlines has filed for federal bankruptcy protection, and the resolution of the issues raised in the bankruptcy
filing is still pending. Vanguard Airlines also has sought federal bankruptcy protection but ceased to operate. Further
bankruptcy filings, liquidations or major restructuring by members of the airline industry remain possible. There is the
increasing likelihood of consolidation within the airline industry, with reports of possible airline mergers including
American Airlines and US Airways, among others. If two or more existing carriers operating at the Airport were to
merge, it is possible that the merged enti ty may seek to consolidate its space at the airport by reducing the amount of
gate, ticket counter, office and operations space it rents from the Department of Aviation. While this may result in some
reduced rental income, it will also make it easier for the Airport to attract new entrants, who may have been deterred by
a lack of available space in the Barbara Jordan Terminal.

Genera!Factors Affecting Airline Activity, Numerous factors affect air traffic generally and air traffic at ABL\ specifically.
Demand for air travel is influenced by factors such as population, levels of disposable income, the nature, level and
concentration of industrial and commercial activity in the service area and the price of air travel. The price of air travel
is, in turn, affected by the number of airlines serving a particular airport and a particular destination, the financial
condition, cost structure and hubbing strategies of the airlines serving the aiq^ort, the willingness of competing airlines
to enter into an airport market, the cost of operating at an airport, the price of fuel and any operating constraints (due to
capacity, environmental concerns or other related factors) limiting the frequency or timing of airport traffic within the
national system or at a particular airport. In addition, the onset of war and the threat of renewed terrorist attacks may
dampen air traffic. Although the City has developed contingency plans that make assumptions as to factors described
above and suggest a prudent response to such events, the City may anticipate but can never predict the occurrence of
any particular event or trend that could adversely impact airline traffic and the number of available rental car customers.

Aviation Security Concerns. Concerns about the safety of airline travel and the effectiveness of security precautions,
particularly in the context of potential international hostilities and terrorist attacks, may influence passenger travel
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behavior, air travel demand, and resulting car rental demand. Anxieties about the safety of flying and the inconveniences
and delays associated with security screening procedures may lead to both the avoidance of air travel and the switching
from air to surface modes of transportation for short trips.

Since September 11, 2001, intensified security precautions have been instituted by government agencies, airlines and
airport operators. These precautions include the strengthening of aircraft cockpit doors, changes to prescribed flight
crew responses to attempted hijackings, increased presence of armed sky marshals, fcderalization of airport security
functions under the Transportation Safety Administration, and revised procedures and techniques for the screening of
passengers and baggage for weapons and explosives. While generally successful to date, no assurance can be given that
these precautions will continue to be successful. Also, the possibility of intensified international hostilities and further
terrorist attacks involving or affecting commercial aviation are a continuing concern that may affect future travel
behavior, and airline and rental car demand.

Uncertaitsiies of the Airline Industry. The airline industry has undergone significant changes including airline mergers,
acquisitions, bankruptcies and closures. In addition, the financial results of the airline industry have been subject to
substantial volatility since deregulation. The airline industry accumulated substantial losses from 1990 to 1994, before
improving in 1995. The airline industry was generally profitable from 1995 to 1999. However, recent events, including
the September 11, 2001 attacks, the general economic downturn in the industry and the war in the Middle East, have
triggered record losses and caused the industry's worst financial performance in hist or)'. While the airline industry has
largely recovered from the events of September 11th, and its aftermath, unprecedented high fuel prices, and recent
adverse developments in the credit markets will continue to present new challenges to the airline industry.

The financial strength and stability of American, Southwest Airlines and any other airlines using the Airport in the future
arc key determinants of future passenger traffic and the number of available rental car customers. See "THE AIRPORT
SYSTEM." No assurance can be given ihat American, Southwest Airlines or any other airline will continue its
operations at the Airport during the term of the Series 2013 Bonds. In the event American, Southwest Airlines or any
other airline discontinues or reduces its operations at the Airport its level of activity may not be replaced by other
carriers. Accordingly, no assurance can be given to the levels of aviation activity and resulting rental car activity' which
will be achieved. The continued presence of the airlines serving ASIA, and the levels at which that service will be
provided, are a function of a variety of factors. Future airline traffic of ABIA will be affected by, among other rhings,
the growth or decline in die population and the economy of the Airport service region and by national and international
economic conditions, acts of war and terrorism, federal regulatory actions, airline service, air fare levels and the
operation of the air traffic control system.

Construction of the Project

The ability of Austin CONRAC, the Developer and the General Contractor to complete the design and construction of
the Project within budget and on schedule may be adversely affected by various factors. Although the construction
contract is for a guaranteed lump sum price, includes contingency amounts and payment and performance bonding that
reduce the likelihood of budgetary problems, any of the following could impair timely completion of the Project within
budget: (1) estimating errors, (2) design and engineering errors, (3) unforeseen site conditions, (4) labor cost increases or
other difficulties, (5) adverse weather conditions, (6) unavailability or increased cost of building materials, (7) contractor
defaults, and (8) litigation. The New Customer Facility Charge does not commence until the Opening Date of the
CONRAC, although the Prior Customer Facility Charge will be charged, collected, and remitted to the Trustee to pay
debt service on the Series 2013 Bonds prior to the Opening Date of the CONRAC.

Competition and Alternate Modes of Transportation and Communication

There are alternative forms of ground transportation at the Airport and other airports which compete with the Airport
for air travelers, which could reduce the demand for renting motor vehicles at the Airport. These alternate forms which
compete with rental cars include taxis, buses, shuttle services, limousines, and a proposed commuter rail pro|ect to
operate within the City. Various forms of car-sharing and on-demand vehicle services are also becoming increasingly
prevalent and popular with the public, and may offer competition that could reduce the demand for car rentals at the
Airport. Technological improvements in communication could reduce the need for business travel.

Concessionaires

The projections of the Revenues derived from Customer Facility Charges are dependent on the ability of the current
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Concessionaires or any new entrants to provide a competitive product to potential customers at the Airport over the life
of the Series 2013 Bonds. Such ability is affected by factors beyond their control, including the cost and resale value of
cars. Competitive factors have limited the profitability of rental car companies in the past several years and some
companies and franchises have ceased operations or been acquired by other companies. Prospective purchasers should
consider the potential affects of (he rental car industry as a whole upon the ability of the Customer Facility Charge to
assure repayment.

Considerations under the Bankruptcy Code

In the event a bankruptcy case is filed with respect to a Concessionaire, a bankruptcy court could reject its Agreement, in
which event the Concessionaire would no! be required to collect and remit Customer Facility Charges. In such event, the
Concessionaire would be in default under its Agreement, permitting the Airport to cancel such agreement and remove
the Concessionaire from possession and occupancy of the CONRAC. Furthermore, although Concessionaires may be
required to pay Contingent Fees in the event of insufficient Customer Facility Charge collections, in bankruptcy, a
liquidating or reorganizing Concessionaire or new entrant may be able to discharge and not pay some or all of the
Contingent Fees it owes.

Damage and Destruction

The City and the Master Lessee will maintain insurance in the amount and against such risks as arc customarily insured
against on-Airport property'. There can be no assurance, however, that the Project will not suffer extraordinary and
unanticipated losses, for which insurance cannot be or has not been obtained, or that the amount of any such loss for
the period during which the Project is not available for use will not exceed the coverage of such insurance policies. In
addition, the City has reserved the right to cancel the Master Lease in the event of damage that cannot be repaired within
thirty (30) days of the occurrence, and in such case all insurance proceeds in connection with the loss or damage either
received by the City or the Master Lessee or due from policies from which (he City is named as the loss payee or an
additional insured shall be and remain the sole property of the City and are neither pledged to repay Bonds nor
committed to replace rental car facilities. The City has covenanted in the Indenture that so long as the Series 2013
Bonds are outstanding, it will maintain concession agreements in effect between the City and rental car concession
operators containing provisions relating to customer facility charges and additional fees substantially identical to those
provisions relating to New Customer Facility Charges and Contingent Fees, respectively, contained in the New
Concession Agreements. Sec "SECURITY FOR THE SERIES 2013 BONDS -Additional Covenants."

Events of Force Majeure

Construction and operation of the Project are at risk from events of force majenre^ such as earthquakes, tornados,
hurricanes or other natural disasters, epidemics, blockades, rebellions, war, riots, acts of sabotage, terrorism or civil
commotion, and spills of hazardous materials, among other events. Construction or operations may also be stopped or
delayed from non-casualty cvenis such as discovery of archaeological artifacts, changes in law, delays in obtaining or
renewing required permits, revocation of such permits and approvals and litigation, among other things.

Ability to Meet Rate Covenant

The City' has covenanied in the Indenture to set the Customer Facility Charge annually at a rate that will satisfy the rate
covenant ser forth in the Indenture. See "SECURITY FOR THE SERIES 2013 BONDS - Rate Covenant." The Prior
Customer Facility Charge is currently $5.95 per day, and the initial amount of the New Customer Facility' Charge will be
$5.95 per day. The Report assumes and projects that the Customer Facility Charge will increase by approximately thirty
(30) cents (five percent (5%) above the initial Customer Facility Charge) beginning on November 16, 2015, and by
approximately five percent (5%) every three years thereafter through November 15, 2027. Although the Report has
factored in the expectations as to the effect of such increases on rental car demand, there can be no assurance that such
increases will not adversely affect rental car demand, the result of which may be a reduction in the aggregate amount of
Customer Facility Charge revenue collections. In addition, in the event that (he City determines that conditions require
additional or greater future increases in Customer Facility Charge rates above the projected increases described in the
Report, there can be no assurance that such increases will not adversely affect rental car demand, the result of which may
be a reduction in the aggregate amount of Customer Facility Charge revenue collections. Contingent Fees to be paid
directly by Concessionaires may be assessed and collected should Customer Facility Charges prove insufficient to meet
the rate covenant obligations set forth in the Indenture.
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Length of Term of New Concession Agreements and Master Lease

Each New Concession Agreement has an initial term of eleven Concession Agreement Years, with an option for up to
two additional five-year term extensions, at the sole discretion of the City. While the Indenture does not contain a
covenant by the City to provide for the operation of rental car concessions at the CONRAC under the New Concession
Agreements until the final maturity of the Scries 2013 Bonds, the City has covenanted in the Indenture that, from the
Opening Date until the Series 2013 Bonds arc no longer outstanding, it will maintain concession agreements (but not
necessarily the New Concession Agreements) in effect containing provisions relating to eustomer facility charges and
additional fees substantially identical to those relating to the New Customer Facility Charges and Contingent Fees,
respectively, contained in the New Concession Agreements. Any such customer facility charges and additional fees shall
constitute New Customer Facility Charges and Contingent Fees, respectively, for all purposes of the Indenture. See
"SECURITY FOR THE SERIES 2013 BONDS - Additional Covenants." No assurances can be given that upon the
expiration of the New Concession Agreements, the Concessionaires, or any other rental car companies, will execute and
deliver to the City concession agreements containing provisions relating to cusiomer facility charges and additional fees
substantially identical to those relating to the New Customer Facility Charges and Contingent Fees, respectively,
contained in the New Concession Agreements. The failure of any Concessionaire or other rental car company to
execute and deliver such an agreement may preclude the Concessionaire or odier rental car company from being able to
offer rental car services at the Airport.

The Master Lease expires by its terms on the last day of the three hundred sixtieth (360th) full calendar month after the
Opening Date. The City has reserved an absolute right and option, however, in its sole discretion, at any time after two
hundred fort)' (240) months following the Opening Date, (a) to terminate the Master Lease upon not less than nine (9)
months written notice to the Master Lessee and all Concessionaires if upon such termination the City will continue to
operate the Project for use for rental car concessions or relet the Project to a substitute master lessee to continue to
operate the Project for use for rental car concessions, or (b) 10 terminate the Master Lease and all Sublease Agreements
upon not less than thirty-six (36) months written notice to the Master Lessee and all Concessionaires if upon such
termination the City will convert the Project to a use other than for rental car concessions. In the event that the Master
Lease is terminated early and the City or a substitute master lessee operates the Project, there can be no assurance that
the Concessionaires will operate their rental car concessions under terms substantially identical to the New Concession
Agreements and Sublease Agreements. The City has not covenanted to continue 10 use the Project for rental car
concessions upon termination of the Master Lease, and in the event that the Master Lease is terminated early and the
Project is no longer used for rental car concessions, no assurances can be given that the changes in rental car operations
at the Airport resulting from this decision will not adversely affect rental car demand, the result of which may be a
reduction in the aggregate amount of Customer Facility Charge revenue collections.

Limitation of Remedies

Under the terms of the Indenture, remedies for Events of Default are limited to such actions which may be taken at law
or in equity. See "APPENDIX C - EXCERPTS OF CERTAIN PROVISIONS OF THE INDENTURE".

Various State laws, constitutional provisions, federal laws and regulations apply to the obligations created by the issuance
of the Series 2013 Bonds. There is no assurance that the applicable laws, regulations or provisions will not be changed,
interpreted, or supplemented in a manner that would have a material adverse effect, directly or indirectly, on the affairs
of the City, the Airport System or the rental car industry.

In the event of a default in the payment of principal of or interest on the Series 2013 Bonds, the remedies available to
the Owners of the Series 2013 Bonds on account thereof are in many respects dependent upon judicial action, which is
often subject to discretion and delay under existing constitutional law, statutory law and judicial decisions, including the
federal Bankruptcy Code. Bond Counsel's opinion to be delivered concurrendy with deliver)' of the Series 2013 Bonds
will be qualified as to enforceability of the various legal instruments by certain limitations, including limitations imposed
by bankruptcy, reorganization, insolvency, and equity principles. See APPENDIX F - "Form of Bond Counsel's
Opinion".

Secondary Market

No assurance can be given concerning the existence of any secondary market in the Series 2013 Bonds or its creation or
by the Underwriters. Thus, purchasers of the Series 2013 Bonds should be prepared, if necessary, to hold their Series
2013 Bonds until their respective maturity dates.
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Additional Taxes on Car Rentals

Pursuant to the provisions of Chapter 334, Texas Local Government Code, a city or county or both may impose a rental
car tax in increments of one-eighth of one percent, of up to five percent each of the price of such rental as well as an
additional Hotel Occupancy Tax of up to two percent for a venue project, which includes an arena, coliseum,
convention facility, civic center, music hall or any other development project. The City has submitted to its citizens for
approval, and by a majority vote at an election held for such purpose, the City was authorised to assess and collect, and
is collecting, an additional Hotel Occupancy Tax for venue projccis, but, at this time, no increase in the rental car tax is
under consideration by the City. Neither tax was considered by the Aiq^ort Consultant with respect to the Report.

LITIGATION

There is no litigation pending against the City or the Airport System, or to die knowledge of their officers or counsel,
threatened, questioning the transactions and proceedings relating to the authorisation, issuance, sale or deliver)1 of the
Scries 2013 Bonds, the charging and collecting of the Customer Facility Charges, the existence of the City, or the rights
of rhcir officers to their offices, or the authority of the City to proceed with the execution and delivery of and
performance of its respective obligations under the Indenture, the Agreements or the other documenis or instruments
pertaining to the issuance and delivery of the Series 2013 Bonds.

INVESTMENTS

The City invests its available funds in investments authorized by State law, particularly the Texas Public Funds
Investment Act, Chapter 2256, Texas Government Code (the "PFIA") in accordance with investment policies approved
by the City Council. Both State law and the City's investment policies arc subject to change.

Legal Investments

Under State law, the City is authorized to invest in: (1) obligations of the United States or its agencies and
instrumentalities, including letters of credit; (2) direct obligations of the State or its agencies and instrumentalities; (3)
collateralized mortgage obligations directly issued by a federal agency or instrumentality of the United Slates, the
underlying security for which is guaranteed by an agency or instrumentality of the United States; (4) other obligations, the
principal and interest of which is guaranteed or insured by or hacked by the full faith and credit of, the State or the United
States or their respective agencies and instrumentalities including obligations that are fully guaranteed or insured by the
Federal Deposit Insurance Corporation or by the explicit full faith and credit of the United States; (5) obligations of
states, agencies, counties, cities, and other political subdivisions of any state rated as to investment quality by a nationally
recognized investment rating firm not less than "A" or its equivalent; (6) bonds issued, assumed or guaranteed by the
State of Israel; (7) certificates of deposit meeting the requirements of the PFIA that are issued by an institution that has its
main office or a branch office in the State and are guaranteed or insured by the Federal Deposit Insurance Corporation or
the National Credit Union Sh:irc Insurance Fund, or are secured as to principal by obligations described in clauses (1)
through (6) or in any other manner and amount provided by iaw for City deposits; (8) fully collateralized repurchase
agreements that have a defined termination date, are fully secured by a combination of cash and obligations described in
clause (1), and are placed through a primary government securities dealer or a financial institution doing business in the
State; (9) certain bankers' acceptances with the remaining term of 270 days or less, if the short-term obligations of the
accepting bank or its parent are rated at least "A-l" or "P-l" or the equivalent by at least one nationally recognized credit
rating agency; (10) commercial paper with a stated maturity of 270 days or less that is rated at least "A-l" or "P-l" or the
equivalent by either (a) two nationally recognized credit rating agencies or (b) one nationally recognized credit rating
agency if the commercial paper is fully secured by an irrevocable letter of credit issued by a United States or state bank;
(11) no-load money market mutual funds registered with and regulated by the United States Securities and Exchange
Commission (the "SEC") thar have a dollar weighted average stated maturity of 90 days or less and include in their
investment objectives the maintenance of a stable net asset value of $1 for each share; (12) no-load mutual funds
registered with the SEC that have an average weighted maturity of less than two years, invest exclusively in obligations
described in the this paragraph, and are continuously rated as to investment quality by at least one nationally recognized
investment rating firm of not less than "AAA" or its equivalent; and (13) local government investment pools organized in
accordance with the Interlocal Cooperation Act (Chapter 791, Texas Government Act) as amended, whose assets consist
exclusively of the obligations that are described above. A public funds investment pool must be continuously ranked no
lower than "AAA", "AAA-m" or at an equivalent rating by at least one nationally recognized rating service. The City may
also invest bond proceeds in guaranteed investment contracts that have a defined termination date and arc secured by
obligations of the United States or its agencies and instrumentalities in an amount at least equal to the amount of bond
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proceeds invested under such contract, other than the prohibited obligations described below. The City also is authorized
by the PFIA to invest its funds in certificates of deposit issued by one or more federally insured depository institutions,
wherever located, in accordance with procedures set forth in the PFIA.

A political subdivision such as the City may enrer into securities lending programs if (i) the securities loaned under the
program are 100% collateralixed, a loan made under the program allows for termination at any time and a loan made
under the program is either secured by (a) obligations that arc described in clauses (1) through (6) above, (b) irrevocable
letters of credit issued by a state or national bank that is continuously rated by a nationally recognized investment rating
firm at not less than A or its equivalent or (c) cash invested in obligations described in clauses (1) through (6) above,
clauses (10) through (12) above, or an authorized investment pool; (ii) securities held as collateral under a loan are pledged
to the City, held in the City's name and deposited at the time the investment is made with the City or a third party
designated by the City; (iii) a loan made under the program is placed through either a primary government securities
dealer or a financial institution doing business in the State; and (iv) the agreement to lend securities has a term of one year
or less.

The City may also contract with an investment management firm registered under the Investment Advisor Act of 1940
(15 U.S.C. Section SOb.l et seq.) or with the State Securities Board to provide for the investment and management of its
public funds or other funds under its control for a term of up !o two years, but the City retains ul t imate responsibility as
fiduciary of its assets.

The City is specifically prohibited from investing in: (1) obligations whose payment represents the coupon payments on
the outstanding principal balance of the underlying mortgage-backed security collateral and pays no principal;
(2) obligations whose payment represents the principal stream of cash flow from the underlying mortgage-backed security
and bears no interest; (3) collatcralizcd mortgage obligations that have a stated final maturity of greater than 10 years; and
(4) collateralized mortgage obligations the interest rate of which is determined by an index that adjusts opposite to the
changes in a market index.

Investment Policies

Under State law, the City is required to invest its funds under written investment policies that primarily emphasize safety
of principal and liquidity; that address investment diversification, yield and maturity; that address the quality and capability
of investment personnel; and that include procedures to monitor rating changes in investments acquired with public
funds and the liquidation of such investments consistent with the provisions of PFLA. The policy includes a list of
authorized investments for City funds, maximum allowable stated maturity of any individual investment and the
maximum average dollar—weighted maturity allowed for pooled fund groups. All City funds must be invested consistent
with a formally adopted "Investment Strategy Statement" that specifically addresses each fund's investment. Each
Investment Strategy Statement must describe the investment objectives for the particular fund using the following
priorities: (1) understanding of the suitability of the investment to the financial requirements of the City, (2) preservation
and safety of principal, (3) liquidity, (4) marketability of each investment, (5) diversification of the portfolio, and (6) yield.

The City's investment policy authorized the City to invest its funds and funds under its control in all of the eligible
investments described above under "Legal Investments", except those investments described in clauses (3) and (6).

Under State law, City investments must be made "with judgment and care, under prevailing circumstances, that a person
of prudence, discretion and intelligence would exercise in the management of that person's own affairs, not for
speculation, but for investment, considering the probable safety of capital and the probable income to be derived." At
least quarterly, the investment officers of the City shall submit an investment report detailing: (1) the investment position
of the City, (2) that all investment officers jointly prepared and signed the report, (3) the beginning market value and the
ending value of each pooled fund group, (4) the book value and market value of each separately listed asset at the end of
the reporting period, (5) the maturity date of each separately invested asset, (6) the account or fund or pooled fund
group for which each individual investment was acquired, and (7) the compliance of the investment portfolio as it relates
to (a) adopted investment strategy statements and (b) State law. No person may invest City funds without express
written authority of the City Council or the Chief Financial Officer of the City.

Additional Provisions

Under State law, the City is additionally required to: (1) annually review its adopted policies and strategies, (2) require
any investment officers with personal business relationships or relatives with firms seeking to sell securities to the City to
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disclose the relationship and file a statement with the Texas Ethics Commission and the City Council, (3) require the
registered representative of firms seeking ro sell securities to the City to (a) receive and review the City's investment
policy, (b) acknowledge that reasonable controls and procedures have been implemented to preclude imprudent
investment activities, and (c) deliver a written statement attesting to these requirements; (4) perform an annual audit of
the management controls on investments and adherence to the City's investment policy; and (5) provide specific
investment training for the Chief Financial Officer of the City, Treasurer and Investment Officers.

Current Investments

As of June 30, 2012, the City's mvestable funds were invested in the following categories.

Type of Investment Percentage
U. S. Treasuries 3%
U. S. Agencies 56%
Municipal Bonds 3%
Local Government Investment Pools 38%

The dollar weighted average maturity for the combined City investment portfolios is 395 days. The City prices the
portfolios weekly utilizing a market pricing service.

CONTINUING DISCLOSURE OF INFORMATION

In the Indenture, the City has made the following agreement for the benefit of the respective holders and beneficial
owners of the Series 2013 Bonds. The City is required to observe the agreement for so long as it remains obligated to
advance funds to pay the Series 2013 Bonds. Under the agreement, the City will be obligated to provide certain updated
financial information and operating data annually, and timely notice of certain specified events, to the Municipal
Securities Rulemaking Board ("MSRB") who will make such information available to the general public, without charge,
through its Electronic Municipal Market Access ("EMMA") system at www.cmma.msrb.org.

Annual Reports. The City will provide annually to the MSRB, in an electronic format as prescribed by the MSRB, within
six months after the end of each fiscal year of the City, updated financial information and operating data for such fiscal
year with respect to the Revenues pledged under the Indenture to the repayment of the Series 2013 Bonds of the general
type included in the final Official Statement in . , together with audited financial statements of the City
for such fiscal year if the City commissions an audit of such statements and the audit is completed within the period
during which they must be provided; provided, however, if the City commissions an audit of such statements and the
audit is not completed within the period during which they must be provided, such audited financial statements shall be
delivered to the MSKB, in an electronic format as prescribed by the MSRB, when and if they become available. Any
financial information or audited financial statements so to be provided will be prepared in accordance with accounting
principles as the City may be required to employ from time to rime pursuant to Stute law or regulation. The City will
also provide in each annual filing a copy of the most recent Report of the Airport Consultant, if any, prepared in
accordance with the requirements of the Indenture.

The financial information and operating data to be provided may be set forth in full in one or more documents or may
be included by specific reference to any document available to the public on the MSRB's internet website or filed with
the SEC as permitted by Rule 15c2-12 (the "Rule"), promulgated by the SEC.

The City's current fiscal year is October 1 to September 30. Accordingly, it must provide updated information by
March 31 of each year unless the City changes its fiscal year. If the City changes its fiscal year, it will notify the MSRB of
the change.

Notice of Certain Events. The City will also provide timely notices of certain events to the MSRB. The City will provide
notice of any of the following events with respect to the Scries 2013 Bonds to the MSRB in a timely manner (but not in
excess of ten business days after the occurrence of the event): (1) principal and interest payment delinquencies; (2) non-
payment related defaults, if material; (3) unscheduled draws on debt service reserves reflecting financial difficulties; (4)
unscheduled draws on credit enhancements reflecting financial difficulties; (5) substitution of credit or liquidity
providers, or their failure to perform; (6) adverse tax opinions, the issuance by the IRS of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB), or other material notices or
determinations with respect to the tax status of the Series 2013 Bonds, or other material events affecting the tax status of
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the Scries 2013 Bonds; (7) modifications to rights of holders of the Series 2013 Bonds, if material; (8) Series 2013 Bond
calls, if material, and tender offers; (9) defeasances; (10) release, substitution, or sale of property securing repayment of
the Series 2013 Bonds, if material; (11) rating changes; (12) bankruptcy, insolvency, receivership, or similar event of the
City, which shall occur as described below; (13) the consummation of a merger, consolidation, or acquisition involving
the City or the sale of all or substantially all of its assets, other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of a definitive agreement relating to any such
actions, other than pursuant to its terms, if material; and (14) appointment of a successor or additional Trustee or the
change of name of a Trustee, if material. In addition, rbe City will provide timely notice of any failure by the City to
provide annual financial information or operating data in accordance with their agreement described above under
"Annual Reports".

For these purposes, any event described in (12) in the immediately preceding paragraph is considered to occur when any
of the following occur: the appointment of a receiver, fiscal agent, or similar officer for the City in a proceeding under
the United States Bankruptcy Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of the City, or if such
jurisdiction has been assumed by leaving the existing governing body and officials or officers in possession but subject to
the supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of
reorganisation, arrangement, or liquidation by a court or governmental authority having supervision or jurisdiction over
substantially all of the assets or business of the City.

Availability of Infonnat'wn. In connection with its continuing disclosure agreement entered into with respect to the Series
2013 Bonds, the City will file all required information and documentaiion with the MSRB in electronic format in
accordance with MSRB guidelines. Access to such filings will be provided, without charge to the general public, by the
MSRB at www.ernma.msrb.org.

U/aifations and Amendment. The City has agreed to update information and to provide notices of certain specified events
only as described above. The City has not agreed to provide other information that may be relevant or material to a
complete presentation of its financial results of operations, condition, or prospects or agreed to update any information
that is provided, except as described above. The City makes no representation or warranty concerning such information
or concerning its usefulness to a decision to invest in or sell Scries 2013 Bonds at any future date. The City disclaims
any contractual or tort liability for damages resulting in whole or in part from any breach of its continuing disclosure
agreement or from any statement made pursuant to its agreement, although holders of Scries 2013 Bonds may seek a
writ of mandamus to compel the City to comply with its agreement.

The City may amend its continuing disclosure agreement to adapt to changed circumstances that arise from a change in
legal requirements, a change in law, or a change in the identity, nature, status, or type of operations of the City, if the
agreement, as amended, would have permitted an underwriter to purchase or sell the Series 2013 Bonds in the offering
described herein in compliance with the Rule and either the holders of a majority in aggregate principal amount of the
outstanding Scries 2013 Bonds consent or any person unaffihated with the City (such as nationally recognised bond
counsel) determines that the amendment will not materially impair the interests of the beneficial owners of the Series
2013 Bonds. The City may also amend or repeal the provisions of its continuing disclosure agreement if the SEC
amends or repeals the applicable provision of the Rule or a court of final jurisdiction enters judgment that such
provisions of the Rule are invalid, but only if and to the extent that the provisions of this sentence would not prevent an
underwriter from lawfully purchasing or selling Series 2013 Bonds in the primary offering of the Series 2013 Bonds. If
the City amends its agreement described above under "Annual Reports" an explanation, in narrative form, of the reasons
for the amendment and of the impact of any change in the type of information and data will be provided.

Compliance with Prior Undertakings. Except as described in this paragraph, during the last five (5) years, the City has
complied in all material respects with all continuing disclosure agreements made by it in accordance with the Rule. The
City did not file its unaudited or audited financial statements for the fiscal years ending September 30 in each of the
years 2006, 2007, 2008 and 2011 by the required deadline of March 31 of the next succeeding year. The audited financial
statements of die City for the fiscal year ending September 30, 2Q06 were filed on October 24, 2007. In each of the
other years cited above, audited financial statements of the City were filed no later than 31 days after March 31 of the
next succeeding year. Annual financial information and operating data of the City was filed by the required time in
accordance with the City's continuing disclosure agreements in the above-cited years in which the audited financial
statements were filed after March 31 of the next succeeding year. The City has filed material event notices in connection
with each late filing and has implemented procedures to ensure timely filing of all future financial statements.
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TAX MATTERS

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, PROSPECTIVE HOLDERS
ARE HEREBY NOTIFIED TI-IAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES IN THIS OFFICIAL
STATEMENT IS NOT INTENDED OR WRHTEN TO BE RELIED UPON, AND CANNOT BE RELIED
UPON, BY HOLDERS OF THE SERIES 2013 BONDS FOR THE PURPOSE OF AVOIDING PENALTIES
THAT MAY BE IMPOSED ON SUCH HOLDERS UNDER THE INTERNAL REVENUE CODE OF 1986, AS
AMENDED (THE "CODE"); (B) SUCH DISCUSSION IS WRITTEN IN CONNECTION WITH THE
PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C)
PROSPECTIVE HOLDERS OF THE SERIES 2013 BONDS SHOULD SEEK ADVICE BASED ON THEIR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

General

The following discussion summarizes certain U.S. federal income tax considerations tha i may be relevant to the
acquisition, ownership and disposition of the Series 2013 Bonds by a U.S. holder (as defined below). This discussion is
based upon the provisions of the Code, applicable U.S. Treasury Regulations promulgated thereunder, judicial authority
and administrative interpretations, as of the date of this document, all of which are subject to change, possibly with
retroactive effect, or arc subject to different interpretations. Neither the City nor Bond Counsel offers any assurance that
the Internal Revenue Sen-ice, or IRS, will not challenge one or more of the tax consequences described in this
discussion, and neither fhc City nor Bond Counsel has obtained, nor do the City or Bond Counsel intend to obtain, a
ruling from the IRS or an opinion of counsel with respect to the U.S. federal tax consequences of acquiring, holding or
disposing of the Series 2013 Bonds.

This discussion is limited to U.S. holders who purchase the Series 2013 Bonds in this offering for a price equal to the
issue price of the Series 2013 Bonds (i.e., the first price at which a substantial amount of the Series 2013 Bonds is sold
for cash other than to bond houses, brokers or similar persons or organizations acting in ihe capacity of underwriters,
placement agents or wholesalers) and who hold the .Series 2013 Bonds as capital assets (generally, property held for
investment). This discussion does not address the tax considerations arising under the laws of any foreign, state, local or
other jurisdiction or income tax treaties or any U.S. federal estate or gift tax considerations. In addition, this discussion
does not address all tax considerations that may be important to a particular holder in light of the holder's
circumstances, or to certain categories of investors that may be subject to special rules, such as:

• dealers in securities or currencies;

• traders in securities that have elected the mark-to-marker method of accounting for their securities;

• U.S. holders whose functional currency is not the U.S. dollar;

• persons holding (he Series 2013 Bonds as part of a hedge, straddle, conversion or other "synthetic security" or
integrated transaciion;

• certain U.S. expatriates;

• financial institutions;

• insurance companies;

• regulated investment companies;

• rca! estate investment trusts;

• persons subject to the alternative minimum tax;

• entities that are tax-exempt for U.S. federal income lax purposes; and

• partnerships and other pass-through entities and holders of interests therein.

If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds the Series 2013
Bonds, the tax treatment of a partner of the partnership generally will depend upon the status of the partner and the
activities of the partnership. A partner of a partnership acquiring the Scries 2013 Bonds should consult his/her own tax
advisor about the U.S. federal income tax consequences of acquiring, holding and disposing of the Scries 2013 Bonds.
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INVESTORS CONSIDERING THE PURCHASE OF THE SERIES 2013 BONDS ARE URGED TO
CONSULT THEIR OWN TAX ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL
INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX
CONSEQUENCES OF THE PURCHASE, OWNERSHIP OR DISPOSITION OF THE SERIES 2013
BONDS UNDER THE LAWS OF ANY STATE, LOCAL OR FOREIGN JURISDICTION OR UNDER
ANY APPLICABLE TAX TREATY.

Make-Whole Redemption

The Cit}T does not intend to treat the possibility of the payment of additional amounts described in "THE SERIES 2013
BONDS — Redemption Prior to Maturity — Make Whole Optional Redemption" as (i) affecting the determination of the
yield to maturity of the Scries 2013 Bonds, (ii) giving rise to ongtnal issue discount or recognition of ordinary income on
the sale, exchange or redemption of the Series 2013 Bonds or (iii) resulting in the Senes 2013 Bonds being treated as
contingent payment debt instruments under die applicable U.S. Treasury Regulations.

Tax Consequences to U.S. Holders

As used herein "U.S. holder" means a beneGcial owner of a Series 2013 Bond and who or that is, for U.S. federal income
[ax purposes:

• an individual who is a U.S. citizen or U.S. resident alien;

• a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, that was created or
organized in or under the laws of the United States, any state diereof or the District of Columbia;

• an estate whose income is subject to U.S. federal income taxation regardless of iis source; or

• a trust if a court within the United States is able to exercise primary supervision over rhe administration of the
trust and one or more United States persons have the authority to control all substantial decisions of the trust,
or that has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a United States
person.

Interest on the Series 2013 Bonds and Original Issue Discount. Interest on the Series 2013 Bonds generally will be taxable to a
bondholder as ordinary income at the time it is received or accrued in accordance with the bondholder's regular method
of accounting for U.S. federal income tax purposes. In addition, all or a portion of the Scries 2013 Bonds may be issued
with original issue discount ("OID") for U.S. federal income tax purposes. The amount of O1D is generally equal to the
excess of the principal amount of the Series 2013 Bonds over the issue price of the Series 2013 Bonds. The issue price of
a Series 2013 Bond will be equal to the first price at which a substantial amount of Scries 2013 Bonds are sold for cash
(excluding sales to underwriters or placement agents). Accordingly, a bondholder will be required to include OID in
income for U.S. federal income tax purposes as it accrues, in accordance with a constant yield method based on a
compounding of interest, before the receipt of cash payments attributable to this income. Under this method, a
bondholder generally will be required to include in income increasingly greater amounts of OID in successive accrual
periods.

Original Issue Premium. A bondholder who purchases a Scries 2013 Bond in the initial offering for an amount that exceeds
the principal amount of such Series 2013 Bond will be considered to have purchased the Series 2013 Bond with
"amortizable bond premium" equal in amount to the excess. Generally, a bondholder may elect to amortize the bond
premium (or, if it results in a smaller amortizable bond premium attributable to the period of an earlier call date, an
amount determined with reference to the amount payable on the earlier call date) as an offset to stated interest income,
using a constant yield method, over the remaining term of the Series 2013 Bond (or assuming the exercise of a call
option, if use of the call date in lieu of the stated maturity date results in a smaller amortixable bond premium for the
period ending on the call date). If a bondholder elects to amortize bond premium, the bondholder must reduce its
adjusted tax basis in the Series 2013 Bond by the amount of the bond premium used to offset stated interest income as
set forth above. An election to amortize bond premium applies to all taxable debt obligations held or subsequently
acquired by a bondholder on or after the first day of the first taxable year to which the election applies and may be
revoked only with the consent of the IRS.
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Disposition of the Series 2013 Bonds. A bondholder will generally recognise capital gain or loss on the sale, redemption,
exchange, retirement or other taxable disposition of a Series 2013 Bond. This gain or loss will equal the difference
between the bondholder's adjusted tax basis in the Series 2013 Bond ;ind the proceeds received (excluding any proceeds
attributable to accrued but unpaid stated interest which will be recognized as ordinary interest income to the extent any
such bondholder has not previously included such amounts in income) by the bondholder. The proceeds the
bondholder receives will include the amount of any c;ish and the fair market value of any other properly received for (he
Series 2013 Bond. The adjusted tax basis In (he Series 2013 Bond will generally equal the amount the bondholder paid
for the Series 2013 Bond. The gain or loss will be long-term capital gain or loss if the bondholder held the Scries 2013
Bond for more than one year at the time of the sale, redemption, exchange, retirement or other disposition. Long-term
capital gains of individuals, estates and trusts currently are subject to a reduced rate of U.S. federal income tax. The
deducibility of capital losses is subject to certain limitations.

Infonaation Reporting and Backup Withholding. Information reporting will apply to payments of interest on, and she
proceeds of the sale, redemption, exchange, retirement or other disposition of, the Series 2013 Bonds held by a
bondholder, and backup withholding may apply to such payments unless a bondholder provides the appropriate
intermediary with a taxpayer identification number, certified under penalties of perjury, as we!i as certain other
information. Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules is
allowable as a credit against a bondholder's U.S. federal income tax liability, if any, and a refund may be obtained if the
amounts withheld exceed the bondholder's actual U.S. federal income tax liability and the bondholder timely provides
the required information or appropriate claim form lo (he IRS.

Neu> legislation Relating to Nef Investment Income. For taxable years beginning after December 31, 2012, newly-enacted
legislation is scheduled to impose a 3.8% tax on the "net investment income" of certain United States cilixens and
resident aliens and on the undistributed "net investment income" of certain estates and trusts. Among other items, "net
investment income" generally would include interest and certain net gain from the sale, redemption, exchange,
retirement or other taxable disposition of a Series 2013 Bond, less certain deductions. Prospective holders should
consult their tax advisors with respect to the tax consequences of the new legislation described above.

Tax Consequences to Non-U.S. Holders

As used herein, a "non-U.S. holder" means a beneficial owner of a Series 2013 Bond that is an individual, corporation,
estate or trust that is not a U.S. holder.

Interest on the Series 2013 Roads. Payments to a non-U.S. holder of interest on the Series 2013 Bonds generally will be
exempt from withholding of U.S. federal tax under the "portfolio interest" exemption if the bondholder properly
certifies as to the bondholder's foreign status as described below, and:

• the bondholder does not own, actually or constructively, 10% or more of the City's capital or profits interests;

• the bondholder is not a "controlled foreign corporation" for U.S. federal income tax purposes that is related to
the City (actually or constructively);

• the bondholder is not a bank whose receipt of interest on the Series 2013 Bonds is in connection with an
extension of credit made pursuant to a loan agreement entered into in the ordinary course of the bondholder's
trade or business; and

• interest on the Scries 2013 Bonds is not effectively connected with the bondholder's conduct of a U.S. Irade or
business.

The portfolio interest exemption and several of the special rules for non-U.S. holders described below generally apply
only if a non-U.S. holder appropriately certifies as to the bondholder's foreign status. A bondholder can generally meet
this certification requirement by providing a properly executed IRS Form W-8BEN or appropriate substitute form to the
withholding agent. If a non-U.S. holder holds the Scries 2013 Bonds through a financial institution or other agent acting
on the bondholder's behalf, the bondholder may be required to provide appropriate certifications to the agent. The
agent will then generally be required to provide appropriate certifications to the withholding agent, either directly or
through other intermediaries. Special rules apply to foreign partnerships, estates and trusts, and in certain circumstances
certifications as to the foreign siatus of partners, trust owners or beneficiaries may have to be provided to the City or its
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paying agent. In addition, special rules apply to qualified intermediaries that enter into withholding agreements with the
IRS.

If a non-U.S. holder cannot satisfy the requirements described above, payments of interest made to the bondholder will
be subject to U.S. federal withholding tax at a 30% rate, unless the bondholder provides the withholding agent, with a
properly executed IRS Form W-8BEN (or successor form) claiming an exemption from (or a reduction of) withholding
under the benefit of an applicable income tax treaty, or the payments of interest are effectively connected" with the
bondholder's conduct of a trade or business in the United States and the bondholder meets the certiGcatJon
requirements described below. (See "-Income or Gam Effectively Connected With a U.S. Trade or Business" below).

Disposition of the Series 2013 Bonds. A non-U.S. holder generally will not be subject to U.S. federal income tax on any gain
realized on the sale, redemption, exchange, rerirement or other taxable disposition of a Series 2013 Bond unless:

• the gain is effectively connected with the conduct by the bondholder of a U.S. trade or business (and, if
required by an applicable income tax treaty, is treated as attributable to a permanent establishment maintained
by the bondholder in the United States); or

• the bondholder is a nonresident alien individual who has been present in the United States for 183 days or
more in the taxable year of disposition and certain other requirements are met.

If a bondholder is a non-U.S. holder described in the first bullet point above, the bondholder generally will lie subject to
U.S. federal income tax in the same manner as a U.S. holder (See "-Income or Gain Effectively Connected With a U.S.
Trade or Business" below). If a bondholder is a non-U.S. holder described in the second bullet point above, the
bondholder generally will be subject to U.S. federal income tax at a flat rate of 30% on the gain derived from the sale or
other disposition, which may be offset by U.S. source capital losses.

Income or Gain'Effectively Connected with a U.S. Trade or Business. If any interest on the Series 2013 Bonds or gain from the
sale, redemption, exchange, retirement or other taxable disposition of die Series 2013 Bonds is effectively connected
with a U.S. trade or business conducted by a non-U.S. holder, then the income or gam will be subject to U.S. federal
income tax at regular graduated income tax rates in the same manner as a U.S. holder unless an applicable tax treaty
provides otherwise. Effectively connected income will not be subject to U.S. withholding tax if a non-U.S. holder
satisfies certain certification requirements by providing to ihe withholding agent a properly executed IRS Form W-8ECI
or IRS Form W-8BEN (claiming exemption under an income tax treat)'). For a non-U.S. holder that is a corporation,
that portion of earnings and profits that is effectively connected with its U.S. trade or business may also be subject to a
"branch profits tax" at a 30% rate, although an applicable income tax treaty may provide for a lower rate.

Information Reporting and backup Withholding, Payments to a non-U.S. holder of interest on a Series 2013 Bond, and
amounts withheld from such payments, if any, generally will be required to be reported to the IRS and to the non-U.S.
holder. Copies of the information returns reporting such interest may also be made available to the tax authorities in the
country in which the non-U.S. holder resides under the provisions of a treaty or agreement.

United States backup withholding generally will not apply to payments to a non-U.S. holder of interest on a Series 2013
Bond if the statement described above in "-Interest on the Series 2013 Bonds" is duly provided or the bondholder
otherwise establishes an exemption, provided that the City does not have actual knowledge or reason to know that the
bondholder is a United States person.

Payment of the proceeds of a disposition of a Series 2013 Bond effected by die U.S. office of a U.S. or foreign broker
will be subject to information reporting requirements and backup withholding unless a non-U.S. holder properly certifies
under penalties of perjury as to the bondholder's foreign status and certain other conditions are met or the bondholder
otherwise establishes an exemption. Information reporting requirements and backup withholding generally will not apply
to any payment of the proceeds of the disposition of a Series 2013 Bond effected outside the United States by a foreign
office of a broker. However, unless such a broker has documentary evidence in its records that a bondholder is a non-
U.S. holder and certain other conditions are met, or the bondholder otherwise establishes an exemption, information
reporting will apply to a payment of the proceeds of the disposition of a Series 2013 Bond effected outside the United
States bv such a broker if the broker is:

44



• a United States person;

• a foreign person that derives 50% or more of its gross income for certain periods from the conduct of a trade
or business in the United States;

• a controlled foreign corporation for U.S. federal income tax purposes; or

• a foreign partnership that, at any time during its taxable year, has more than 50% of its income or capital
interests owned by United States persons or is engaged in the conduct of a U.S. trade or business.

Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules is allowable as a
credit against a non-U.S. holder's U.S. federa! income tax liability, if any, and a refund may be obtained if the amounts
withheld exceed the non-U.S. holder's actual U.S. federal income tax liability and the non-U.S. holder timely provides the
required information or appropriate claim form to the Service.

THE PRECEDING DISCUSSION OF CERTAIN U.S. FEDERAL INCOME CONSIDERATIONS IS FOR
GENERAL INFORMATION ONLY AND IS NOT TAX ADVICE. BOND COUNSEL URGES EACH
PROSPECTIVE INVESTOR TO CONSULT ITS OWN TAX ADVISOR REGARDING THE
PARTICULAR U.S. FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF
PURCHASING, HOLDING AND DISPOSING OF THE SERIES 2013 BONDS, INCLUDING THE
CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.

OTHER RELEVANT INFORMATION

Ratings

The Series 2013 Bonds have received ratings of" " by Moody's, " " by S&P and " " by Fitch. An explanation
of the significance of such rat.ings may be obtained from the organixation furnishing the rating. The ratings reflect only
the respective views of such organisations and the City makes no representation as to the appropriateness of the ratings.
There is no assurance that such ratings will continue for any given period of time or that they will not be revised
downward or withdrawn entirely by one or all of such rating companies, if in the judgment of one or more companies,
circumstances so warrant. Any such downward revision or withdrawal of such ratings may have an adverse effect on the
market price of the Series 2013 Bonds. Neither the City, PFiM, nor the Underwriters will undertake any responsibility to
notify bondholders of any such revisions or withdrawals of any rating.

Registration and Qualification of Series 2013 Bonds

The sale of the Series 2013 Bonds has not been registered under the federal Securities Act of 1933, as amended, in
reliance upon the exemption provided thereunder by Section 3(a)(2); and the Series 2013 Bonds have not been qualified
under the Securities Act of Texas in reliance upon various exemptions contained therein; nor have the Series 2013
Bonds been qualified under the securities acts of any jurisdiction. The City assumes no responsibility for qualification of
the Series 2013 Bonds under the securities laws of any jurisdiction in which the Series 2013 Bonds may be sold, assigned,
pledged, hypothecated or otherwise transferred. This disclaimer of responsibility for qualification for sale or other
disposition of the Scries 2013 Bonds shall not be construed as an interpretation of any kind with regard to the availability
of any exemption from securities registration provisions.

Legal Investments and Eligibility to Secure Public Funds in Texas

Section 1201.041 of the Public Security Procedures Act (Chapter 1201, Texas Government Code) provides that the
Series 2013 Bonds are negotiable instruments governed by Chapter 8, Texas Business and Commerce Code, and arc legal
and authorized investments for insurance companies, fiduciaries, and trustees, and for the sinking funds of municipalities
or other political subdivisions or public agencies of the State. With respect to investment in the Series 2013 Bonds by
municipalities or other political subdivisions or public agencies of the State, the PF1A requires that ihc Series 2013
Bonds be assigned a rating of not less than "A" or its equivalent as lo investment quality by a national rating agency. See
"OTHER RELEVANT INFORMATION - Ratings" herein. In addition, various provisions of the Texas Finance
Code provide that, subject to a prudent investor standard, the Series 2013 Bonds are legal investments for state banks,
savings banks, trust companies with capital of one million dollars or more, and savings and loan associations. The Series
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2013 Bonds arc eligible to secure deposits of any public funds of the State, its agencies, and its political subdivisions, and
arc legal security for those deposits to die extent of their market value. No review by the City has been made of the laws
in other states to determine whether the Scries 2013 Bonds are legal investments for various institutions in those states.

Legal Opinions

The deliver}' of the Series 2013 Bonds is subject to rhe approval of the Attorney General of Texas to the effect that the
Series 2013 Bonds arc valid and legally binding special obligations of the City in accordance with their terms payable
solely from and equally and ratably secured by a first lien on and pledge of the Trust Estate in the manner provided in
the Indenture, and the approving legal opinion of Bond Counsel, to like effect. The form of Bond Counsel's opinion is
attached hereto as APPENDIX F.

Bond Counsel was not requested to participate, and did not take part, in the preparation of the Official Statement, and
such firm has not assumed any responsibility with respect thereto or undertaken independently to verify any of the
information contained therein, except that, in their capacity as Bond Counsel, such firm has reviewed the information in
the Official Statement under the captions "THE SERIES 2013 BONDS" (except for the information under the
subheading "Book-Entry-Only System"), "SECURITY FOR THE SERIES 2013 BONDS", "THE CONCESSION
AGREEMENTS", "CONTINUING DISCLOSURE OF INFORMATION" (except for the information under the
subheading "Compliance with Prior Undertakings"), "TAX MATl'ERS", "OTHER RELEVANT INFORMATION -
Registration and Qualification of Series 2013 Bonds", "OTHER RELEVANT INFORMATION - Legal Investments
and Eligibility to Secure Public Funds in Texas" and "OTHER RELEVANT INFORMATION - Ugal Opinions"
(except for the second to last paragraph of such subheading), and in "APPENDIX B" and "APPENDIX C" to verify
that the information relating to the Series 2013 Bonds, the Indenture and die Agreements contained under such captions
and in APPENDIX B and APPENDIX C in all respects accurately and fairly reflect the provisions thereof and, insofar
as such information relates to matters of law, is true and accurate. The legal fee to be paid Bond Counsel for services
rendered in connection with the issuance of the Series 2013 Bonds is contingent on the deliver)1 of the Series 2013
Bonds occurring. The opinion of Bond Counsel will accompany the global certificates deposited with DTC in
connection with the use of the Book-Entry-Only System.

Certain legal matters will be passed on for the Underwriters by their counsel, Andrews Kurth LLP. The fee to be paid to
the counsel for the Underwriters is contingent on the delivery of the Series 2013 Bonds.

The legal opinions to be delivered concurrently with the deliver}' of the Series 2013 Bonds express the professional
judgment of the attorneys rendering the opinions as to the legal issues expressly addressed therein. In rendering a legal
opinion, the attorney does not become an insurer or guarantor of the expression of professional judgment, of the
transaction opined upon, or of the future performance of the parties to the transaction, nor does the rendering of an
opinion guarantee the outcome of any legal dispute that may arise from the transaction.

Financial Advisor

PFM, Austin, Texas, is employed as Financial Advisor to the City in connection with the issuance of the Series 2013
Bonds. PFM's fee for services rendered with respect to the sale of the Series 2013 Bonds is contingent upon the
issuance and deliver}' of the Series 2013 Bonds. PFM, in its capacity as Financial Advisor, has not verified and does not
assume any responsibility for the information, covenants and representations contained in any of the bond
documentation.

Underwriting

The Underwriters have agreed, subject to certain conditions, to purchase the Series 2013 Bonds from the City at a price
equal to the initial offering prices to the public, as shown on the inside cover page of this Official Statement, less an
underwriting discount of $ . The Underwriters will be obligated to purchase all of the Series 2013 Bonds if
any Series 2013 Bonds are purchased. The Series 2013 Bonds to be offered to the public may be offered and sold to
certain dealers (including the Underwriters and other dealers depositing Series 2013 Bonds into investment trusts) at
prices lower than the public offering prices of such Series 2013 Bonds, and such public offering prices may be changed,
from time to time, by the Underwriters.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The Underwriters have
reviewed the information in this Official Statement in accordance with, and as part of, their responsibilities to investors
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under federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not
guarantee the accuracy or completeness of such information.

Wells Fargo Securities is the trade name for certain capital markets and investment banking services of Wells Fargo &
Company and its subsidiaries, including Wells Fargo Bank, National Association ("WFliNA"). \VFBNA, one of the
Underwriters of (he Series 2013 Bonds, has entered into an agreement (the "Distribution Agreement") with Wells Fargo
Advisors, LLC ("WFA") for the retail distribution of certain municipal securilics offerings, including the Series 2013
Bonds. Pursuant to the Distribution Agreement, WFBNA will share a portion of its underwriting compensation with
respect to the Series 2013 Bonds with WFA. WFBNA and WFA arc both subsidiaries of Wells Fargo & Company.

Forward-Looking Statements

The statements contained in this Official Statement and in any other information provided by the City that are nor
purely historical are forward -look ing statements, including statements regarding the City's expectations, hopes,
intentions, or strategics regarding the future. Readers should not place undue reliance on forward-looking statements.
All forward-looking statements included in this Official Statement are based on information available to the City on the
date hereof, and the City assumes no obligation to update any such forward-looking statements. It is important to note
that the City's actual results could differ materially from those in such forward-looking statements.

The forward-looking statements included herein are necessarily based on various assumptions and estimates and are
inherently subject to various risks and uncertainties, including risks and uncertainties relating to the possible invalidity of
the underlying assumptions and estimates and possible changes or developments in social, economic, business, industry,
market, legal, and regulator)' circumstances and conditions and actions taken or omitted to be taken by third parties,
including customers, suppliers, business partners, and competitors, and legislative, judicial, and other governmental
authorities and officials.

Assumptions related to the foregoing involve judgments with respect to, among other things, future economic,
competitive, and market conditions and future business decisions, all of which are difficult or impossible to predict
accurately and many of which are beyond the control of the City. Any of such assumptions could be inaccurate and,
therefore, there can be no assurance that the forward-looking statements included in this Official Statement will prove to
be accurate.

Miscellaneous Information

The financial data and other information contained herein have been obtained from the City's records, financial
statements and other sources which are believed to be reliable. There is no guarantee that any of the assumptions or
estimates contained herein will be realized. All of the summaries of the statutes, documents and ordinances contained in
this Official Statement arc made subject to all of the provisions of such statutes, documents and ordinances. These
summaries do not purport to be complete statements of such provisions and reference is made to such documents for
further information. Reference is made to original documents in all respects.

In the Bond Ordinance, the City will approve the form and content of this Official Statement, and any addenda,
supplement or amendment thereto, and will authorize its further use in the offering of the Series 2013 Bonds by the
Underwriters.

]\ layor
City of Austin, Texas

A'lTliST:

City Clerk
City of Austin, Texas
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APPENDIX B

CERTAIN DEFINED TERMS

The following defined terms are contained in the Master J^ease, the Sublease Agreements, the New Concession
Agreements and the Indenture. All references pertaining to such defined terms in this Official Statement are, separately
and in whole, qualified by reference to the exact terms of the Master ]^case, the Sublease Agreements, the New
Concession Agreements and the Indenture, copies of which may be obtained from the City's Financial Advisor. The
provisions of the Master Incase, the Sublease Agreements, the New Concession Agreements and the Indenture may be
amended or supplemented in accordance with their respective terms.

"ACDBE" shall mean a business entity, whether a sole proprietorship, partnership, corporation or other entity,
of which at least fifty-one percent (51%) of the ownership thereof is owned and controlled by a "socially and
economically disadvantaged individual" as such term is defined in the Airport and Airways Improvement Act of 1982, as
amended, and the regulations promulgated pursuant thereto in 49 C.F.R. Part 23, as amended or modified from time to
time. To qualify as an ACDBE, a business en tit}' must meet the experience and economic guidelines for an "Airport
Concession Disadvantaged Business Enterprise" set forth in 49 C.F.R. Part 23, as amended or modified from time to
time, and must be certified by the City as an ACDBE.

"Accounts" shall mean the collective accounts established by Article V of the Indenture or by any
Supplemental Indenture.

"Additional Bonds" shall mean (i) for purposes of the Master Lease, Sublease Agreements and New
Concession Agreements, any and all Bonds which may be issued or incurred by the City in the manner set forth in
Article VJII of the Indenture for the purposes described in the Master Lease, and (ii) for purposes of the Indenture, each
series of parity bonds issued pursuant to the Indenture as described in "SECURITY FOR THE SERIES 2013 BONDS
— Additional Bonds and Completion Bonds — Additional Bonds for Refunding Purposes" and "- Additional Bonds for
Rental Car Facilities."

"Administrative Costs" shall mean the following expenses as determined and approved by the City which are
incurred in connection with the Bonds, the financing of the Project and as a direct consequence of the City's entering
into the Indenture, the Agreements and the Master Lease: (i) (he ongoing fees and expenses of the Trustee, as trustee
under the Indenture; (ii) the ongoing fees and expenses of the Trustee, as paying agent and registrar for the Bonds; (iti)
(he fees and expenses of the Airport Consultant subsequent to those included in the Costs of Issuance; (iv) (he fees and
expenses of the City, including, but not limited to those of attorneys, financial advisers, accountants, and consultants
incurred in connection1 with any regulator}' or administrative requirements, including specifically, but without limitation,
the preparation and filing of annual financial statements and audits and compliance with continuing disclosure
requirements; (v) the reasonable legal fees and expenses of the City incurred with respect to defending any actions or
proceedings brought by third parties challenging the Agreements, the Customer Facility Charge or the payment of the
Customer Facility Charge to the Trustee under the Agreements; fvi) the premiums related to a Debt Service Reserve
Fund Surety Policy or a Debt Service Coverage Fund Surety Policy, if any, and the fees and expenses of any Rating
Agency; and (vii) such other reasonable fees and expenses of the City, including reasonable overhead expenses, in
carrying out its obligations under the Indenture, the Agreements, the Master Incase and any other agreement relating to
ihc Project. Administrative Costs shall not include Costs of Issuance.

"Administrative Costs Fund" shall mean the fund by that name established pursuant to the Indenture.

"Agreement" or "Agreements" shall mean (i) prior to the Opening Date, each Prior Concession Agreement,
or collectively, the Prior Concession Agreements, then in effect, and (ii) on and after the Opening Date, each New
Concession Agreement, or collectively, the New Concession Agreements.

"Airport" shall mean the Austin-Bcrgstrom International Airport in Austin, Texas, as it exists from time to
time. The Airport specifically includes the CONRAC Site and all property owned by the City for the operation of the
Austin-Bergs from International Airport.

"Airport Consultant" shall mean a nationally recognixcd independent firm, person or corporation having a
widely known and favorable reputation for special skili, knowledge and experience in methods of development,



operation and financing of airports of approximately the same size as the properties constituting the Airport System,
chosen by the City and qualified to review and assess the anticipated Revenues and recommend to the City the amount
of the Customer Facility Charge.

"Airport Customer" shall mean any person who comes to rhe Airport by any means of transportation and
enters into a motor vehicle rental agreement with a Concessionaire at the Airport; and any person who enters into a
motor vehicle rental agreement with a Concessionaire at any of Concessionaire's rental car operations located ourside the
boundaries of the Airport after having been transported to that location from the Airport by or on behalf of the
Concessionaire. The following are excluded from the definition of "Airport Customer": any person who enters inro a
motor vehicle rental agreement with a Concessionaire at any of Concessionaire's rental car operations outside the
boundaries of the Airport having not been transported to that location from the Airport by or on behalf of the
Concessionaire, whether or not the person has at any time flown into the Airport.

"Airport Security Plan" shall mean a program developed by the City for rhe maintenance of the safety and
security of the Airport and Persons using the CONRAC, the Terminal or any other portion of the Airport premises, as it
may be amended, modified or revised by the City from time to time. The Airport Security Plan is a part of the City
Codes and Standards.

"Airport System" shall mean all airport, heliport and aviation facilities, or any interest therein, now or from
time to time hereafter owned, operated or controlled in whole or in part by the City, together with all properties,
facilities and services thereof, and all additions, extensions, replacements and improvements thereto, and all services
provided or to be provided by the City in connection therewith, but expressly excluding any heliport or heliports
operated by City Departments other dian the Aviation Department.

"Annual Debt Service Requirements" shall mean, during any Bond Year, the amounts required to pay the
principal of, redemption premium, if any, and any sinking fund requirement and interest on the Outstanding Bonds;
provided, that with respect to the Series 2013 Bonds and any other scries of Bonds for which the City has designated
and provided Supplemental Security pursuant to the Indenture, the Annual Debt Service Requirements for such Bonds
in any Bond Year shall be reduced by the amount of Supplemental Security provided therefor that is on deposit in the
Debt Service Fund and available to pay debt service for such Bond Year; provided further, solely for the purposes of
determining the Debt Service Reserve Fund Requirement, the Debt Service Coverage Fund Requirement and any
coverage requirement for the issuance of Additional Bonds, that with respect to the Series 2013 Bonds and any other
series of Bonds for which the City has designated and provided Supplemental Security pursuant to Section 2.13, the
Annual Debt Service Requirements for such Bonds in any Bond Year shall be reduced by the amount of Supplemental
Security that is scheduled to be transferred to or is on deposit in the Debt Service Fund for such Bond Year.

"Applicable Laws" shall mean all present and future applicable laws, ordinances, orders, directives, rules,
codes and regulations of all Governmental Authorities and all present and future grant assurances provided by the City
to any Governmental Authorities in connection with City's ownership or operation of the Airport, as the same may be
amended, modified or updated from time to time, and applicable decisional law (including judicial or administrative
interpretations, orders and judgments).

"Authorized Representative" shall mean the Aviation Director and any other person designated to act on
behalf of the City under the Indenture by the City Manager of the City pursuant to a written notice delivered to the
Trustee.

"Aviation Director" shall mean the Director of the City's Aviation Department, or any successor to that
position or any person acting in such capacity on an interim basis.

"Base Rent" shall mean nine hundred thousand dollars ($900,000.00) per Lease Agreement Year, calculated at
the rate of one dollar and forty-five cents ($1.45) per square foot times the stipulated six hundred twenty thousand six
hundred eighty-nine (620,689) square feet of the CONRAC, subject to adjustment on the fifth (5th) anniversary of the
Opening Date and on each successive fifth (5th) anniversary of the Opening Date thereafter during the Lease Term as
provided in the Master Lease.

"Bond Counsel" shall mean Bracewell & Giuliani LLP and such firm, or firms, as may hereafter be selected by
the City as bond counsel with respect to the Bonds.
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"Bond Ordinance" shall mean (he ordinance approved by the City Council of ihc City authorizing the
issuance of the Series 2013 Bonds.

"Bond Proceeds Account" shall mean the Account by that name within the Construction Fund established
with the Trustee pursuant to the Indenture.

"Bond Year" shall mean the period beginning on the Closing Date and ending on November 15, 2013, and
thereafter each one year period beginning November 16 and ending November 15.

"Bonds" shall mean (i) for purposes of the Master Lease, Sublease Agreements and New Concession
Agreements, ihe bonds issued or incurred by the City (whether in one or more series) for purposes of financing the
design, construction or improvement of, or the addition to, the Project, and specifically including bonds and other debt
instruments issued by the City, any completion debt obligations that may be required, and any loans obtained by the City
from a Governmental Authority under the Transportation Infrastructure finance and Innovation Act. of 1998, as
amended, 23 U.S.C. § 601, el seq., or other Applicable Laws, in each case, relating to the Project, and shall also include,
without limitation, the Initial Bonds and any Additional Bonds, and any indenture, resolution, loan agreement or any
other document providing for the issuance of Bonds or Additional Bonds, and (ii) for purposes of the Indenture, the
Series 2013 Bonds, together with any Additional Bonds and Completion Bonds issued by the City and authenticated by
the Trustee pursuant to the Indenaire.

"Budget" shall mean the annual budget prepared by the Facility Manager for the O&M Costs of the
CONRAC for each Lease Agreement Year or partial Lease Agreement Year (including the period from Substantial
Completion to Opening Date as part of the first l^ease Agreement Year for purposes of budgeting) and previously
approved by the City, all in accordance with the procedures set forth in the Master I.,case. The Budget shall be itemized
to indicate the fund source for each item, and distinguishing between those items to be paid for (a) from the Repair and
Replacement Fund established under (he Indenture and funded with New Customer Facility Charges at a minimum
amount annually determined by the City in its sole and absolute discretion, (b) from ihe CFC Surplus Fund established
under the Indenture and funded with New Customer Facility Charges in the amount set forth in ihe Indenture, (c) from
assessments to the RACs under the Sublease Agreements, and (d) from any other source.

"Business Day" shall mean (i) for purposes of the Master Lease, the Sublease Agreements and the New
Concession Agreements, any calendar day other than a Saturday, a Sunday or City holiday, and (ii) for purposes of the
Indenture, any day which is not a Sunday, a Saturday, a legal holiday or a day on which banking institutions are
authorized by Jaw or executive order to close in the city of New York, New York, or the cities in which the Principal
Office or the Designated Payment/Transfer Office of the Trustee are located.

"CFC Surplus Annual Disbursement Account" shall mean the account by that name established within the
CFC Surplus Fund pursuant to the Indenture.

"CFC Surplus Fund" shall mean the fund by that name established pursuant to the Indenture.

"CFC Surplus Residual Account" shall mean the account by that name established within the CFC Surplus
Fund pursuant to the Indenture.

"City" shall mean the City of Austin, a Texas home rule municipality acting by and through its Aviation
Director.

"City Building Permit(s)" means any permit required for a particular scope of work under the Master Lease
prior to the construction at the Airport of that scope of work and to be issued by the City. Such permit is in addition to
any other necessary municipal building permits.

"City Building Permit Requirements" shall mean the requirements of the City to obtain a City Building
Permit in accordance with the City Codes and Standards.

"City Codes and Standards" shall mean the rules, procedures and regulations adopted by the City from time
to time for the orderly use of the Airport, as the same may be amended, modified or supplemented from time to time,
and including, without limitation, the Airport Security Plan, the Tenant Design Standards, the City's mechanical,
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electrical, water and waste, and industrial waste and storm drainage standards, any other City requirements and/or
standards for design and construction at the Airport, and the operating rules and regulations for the CONRAC
promulgated by the City from time to time.

"Closing Date" shall mean, with respect to any series of Bonds, the date on which the Bonds of such scries
are first authenticated and delivered to purchasers thereof against payment therefor.

"Commencement of Construction" shall mean the date after which Master Lessee complies with the
requirements of the Master Lease and commences construction of the Joint Use Facility in accordance with the
requirements set forth in me Master Lease.

"Commercial Parking Facility" shall mean the ground floor of all of the Joint Use Facility, other than the
ground floor of the QTA Facility, to be exclusively used as a City-operated commercial parking facility.

"Common Use Areas" shall mean those portions of the CONRAC that are not included within (i) the
Exclusive Use Areas, (ii) the Reserved Area, (iii) the IDF Rooms; or (iv) the Parking Management Office.

"Common Use Operational Areas" shall mean the CONRAC service road, Vendor Parking Area, shuttlcr
ramps and non-public hallways, restrooms, service elevators and stairwells in the CSB and QTA, all to be utilized by the
RACs in common, but not accessible by or for the use of the public.

"Completion Bonds" shall mean each scries of parity bonds issued pursuant to the Indenture as described in
"SECURITY FOR THE SERIES 2013 BONDS - Additional Bonds and Completion Bonds - Completion Bonds."

"Concession Agreement Year" initially shall mean the period beginning on the Opening Date and ending on
the following September 30th and thereafter shall mean each successive twelve (12) month period during the Concession
Term beginning on October 1SI and ending on September 30th

"Concession Fee" shall have the meaning set forth in the New Concession Agreements as described in
"APPENDIX D - EXCERPTS OF CERTAIN PROVISIONS OF THE NEW CONCESSION AGREEMENTS -
Concession Fee."

"Concession Term" shall mean the term of the New Concession Agreements, as set forth in the New
Concession Agreements as dcscnbed in "APPENDIX D - EXCERPTS OF CERTAIN PROVISIONS OF THE NEW
CONCESSION AGREEMENTS - Term."

"Concession Termination Damages" shall have the meaning set forth in the New Concession Agreements

"Concessionaire" shall mean a Person engaged in the business of renting motor vehicles that holds a Rental
Car Concession to engage in such business pursuant to a Prior Concession Agreement or a New Concession Agreement.

"CONRAC" shall mean the consolidated rental car facility located within the four (4) stories of the Joint Use
Facility above the Commercial Parking Facility' west of the internal shuttler ramps, together with the internal shuttler
ramps, all floors of the QTA Facility and associated improvements, to be constructed by the Master Lessee pursuant to
the Master Lease and that includes, but is not limited to, the CONRAC Counter Areas, Ready/Return Area, the QTA
Space, the Storage Space, the Common Use Areas, the CSB, the Common Use Operational Areas, die Off-Airport
Rental Drop-Off Area and the Reserved Area, the Service Yard, Vendor Parking Area and dedicated rarnps, roadways,
flyovers and walkways necessary for ingress and egress as depicted in the Master l^ease, but excluding the reserved rights
and premises of the City as set forth in the Master Lease.

"CONRAC Counter Areas" shall mean those portions of the CONRAC described or depicted in the Master
Lease as the "CONRAC Counter Areas" and to be utilized by the RACs for purposes of processing Transactions with
Airport Customers.

"CONRAC Counter Space" shall mean with respect to each Sublease Agreement, the area(s) shaded and
designated in an exhibit to that Sublease Agreement identifying that area as a portion of the Exclusive Use Premises for
die signatory RAC.
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"CONRAC Site" shall mean that parcel of Sand legally described in the Master Lease, on which land the Joint
Use Facility is to be constructed and thereafter maintained in accordance with the Master Lease. The legal description
and area set forth in this definition shall, however, be subject to adjustment following Final Completion of the Joint Use
Facility to account for dedications and other adjustments to the CONRAC Site made as part of construction of the Joint
Use Facility, and Master lessee's provision of a revised legal description of the CONRAC Site for approval by the City
in accordance with the Master Lease.

"Construction Contract" shall mean the adapted and modified DBIA Document Nos. 520, 525 and 535 and
die contract documents described in such DBIA Documents collectively, between Developer and Design-Builder
attached to and made a part of the Master Lease pursuant to which the Developer and Design-Builder will be obligated
to construct the Joint Use Facility for a sdpulated fixed price and within a guaranteed maximum time period as set forth
therein. The City and the Master Lessee each shall be a third-party beneficiary of the Construction Contract.

"Construction Fund" shall mean the Fund by thai name established with the Trustee pursuant to the
Indenture.

"Consumer Price Index" shall mean the index currently published by the United States Bureau of Labor
Statistics (unadjusted for seasonal variation) entitled the "Consumer Price Index for All Urban Consumers (CPI-U) for
the U.S. City Average for All Items, 1982-84=100" for the Austin, Texas area. If, at any time when such index is
needed, (be "Consumer Price Index for Alt Urban Consumers (CPI-U) for the U.S. City Average for All Items, 1982-
84—100" for the Austin, Texas area is no longer published, the parties shall use such substituted index as is then
generally recognized and accepted for similar determinations of purchasing power.

"Contingent Fees" shall mean the supplemental or additional fees to be paid, if any, in addition to the
Customer Facility Charges, which are required pursuant to Article V, Paragraph C of the Prior Concession Agreements
and Section 4.3 of the New Concession Agreements, as applicable, to be paid by I he Concessionaires to ibc Trustee as
assignee of the City's interest (herein.

"Costs of Issuance" shall mean, as determined and approved by the City, the costs of issuing the Bonds
which costs shall be limited to: 0 fees and expenses of the financial adviser and counsel to the City; (ii) the fees and
expenses of Bond Counsel and of attorneys representing the Trustee; (iii) fees and expenses of the Trustee in connection
with the issuance of Bonds; (iv) the costs of printing the Bonds and any preliminary or final official statement relating to
the Bonds and other disclosure materials; (v) the fees of any Rating Agency; (vi) the fees and expenses of the Airport
Consultant in preparing the feasibility report prepared in connection with the issuance of the Bonds and in establishing
the initial amount of the New Customer Facility Charge to the extent such fees and expenses arc not included in the
Costs of the Project; (vii) travel expenses of officials and employees of the City incurred in connection with the issuance
of the Bonds; (viii) any reasonable expenses required to be paid or reimbursed 10 any undenvriter of the Bonds; and (ix)
miscellaneous reasonable and customary expenses, in each case as such costs were incurred in connection with the
issuance of any series of Bonds. Costs of Issuance shall not include Administrative Costs.

"Costs of Issuance Fund" shall mean the Fund by that name established with me Trustee pursuant to the
Indenture.

"Costs of the Project" shall mean (i) for purposes of the Master Lease, the Sublease Agreements and the New
Concession Agreements, any and all costs incurred or paid by the City or the Master Lessee in connection with the
design, permitting and construction of the Project, including design costs, permitting costs, capitalized interest for
payment of interest on Bonds and Bond issuance and underwriting expenses, the funding of any reserves required in
connection with Bonds, construction costs, costs associated with project management, contract administration or
construction management, and a reasonable allocation of administrative costs of the City associated with the design and
construction of the Project, and (ii) for purposes of the Indenture, all costs incident to the provision of the Project and
me financing thereof now or hereafter permitted by Chapter 1371, Texas Government Code, as amended, and Chapter
22, Texas Transportation Code, as amended.

"Customer Facility Charge" or "Customer Facility Charges" shall mean (i) prior to the Opening Date, the
Prior Customer Facility Charge or Prior Customer Facility Charges, and (ii) on and after the Opening Date, the New
Customer Facility Charge or New Customer Facility Charges.
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"Customer Service Building" or "CSB" shall mean that portion of the |oint Use Facility described or
depicted in the Master Lease to be utilised by the RACs for office space and for processing Airport Customer
Transactions.

"Date of Beneficial Occupancy" means the date on which the Joint Use Facility, including all Punch-List
Items, is complete, all Initial Tenant Improvements are substantially complete, and the Master Lessee has received all
certificates of occupancy and other permits, approvals, licenses and other documents from Governmental Authorities
having jurisdiction over the Joint Use Facility necessary' for the bencGcial occupancy thereof. For New Entrants, the
Date of Beneficial Occupancy shall mean the date the New Entrant commences rental car operations m the CONRAC.

"Deadline for Substantial Completion" shall mean the date identified in the Construction Contract as
approved by the City for the Master Lessee's Substantial Completion of the Joint Use Facility as set forth in the Master
Lease.

"Debt Service Coverage Fund" shall mean the fund by that name established pursuant to the Indenture.

"Debt Service Coverage Fund Requirement" shall mean with respect to each series of Bonds an amount
equal to 25% of the Maximum Annual Debt Service on such series of Bonds.

"Debt Service Fund" shall mean the Fund by that name established pursuant to the Indenture.

"Debt Service Reserve Fund" shall mean the fund by that name established pursuant to the Indenture.

"Debt Service Reserve Fund Requirement" shall mean with respect to each series of Bonds, an amount
equal to the least of (i) 10% of the stated principal amount of such series of Bonds, (ii) Maximum Annual Debt Service
on such series of Bonds, and (iii) 125% of the average Annual Debt Service Requirements on such series of Bonds.

"Debt Service Reserve Fund Surety Policy" and "Debt Service Coverage Fund Surety Policy" shall mean
a surety bond, insurance policy, letter of credit, line of credit, or other similar instrument issued by a financial institution
to the City for the benefit of the Owners of the Bonds to satisfy any part of the Debt Service Reserve Fund
Requirement or Debt Service Coverage Fund Requirement, as applicable, in accordance with the Indenture; provided,
that the long-term senior unsecured debt obligations of such issuer are rated in one of the two highest categories of
ratings by one or more Rating Agencies at the time such instrument or instruments are issued.

"Department of Aviation" shall mean the Department of Aviation of the City.

"Design-Builder" shall mean the general contractor retained by tlie Developer to install and construct the
Joint Use Facility.

"Developer" shall mean Pfeffer Development, LLC, an Alaska limited liability company registered to conduct
business in the State of Texas.

"Development Agreement" means the Pro)ect Deliver)1 Agreement entered into between the Master Lessee
and the Developer dated January 27, 2012 and made effective as of the 27th day of July, 2011, attached to and made part
of the Master Lease as Exhibit C to provide for the development and construction of the Joint Use Facility through the
Construction Contract pursuant to the Master Lease. The City shall be a third-party beneficiary of the Development
Agreement.

"DOT" shall mean the United States Department of Transportation, and any successor agency, office or
department thereof.

"DTC" shall mean The Depositor)' Trust Company, New York, New York or its nominee, or its successors
and assigns, or any other depositor)' performing similar functions.

"Effective Date" shall mean with respect to the New Concession Agreements, the Master Lease or any
Sublease Agreement, the date that the respective document is fully executed and delivered by all parties to the applicable
agreement.
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"Environmental Assessment" shall mean an investigation of site environmental conditions that is (a)
sufficient to characterize environmental conditions at the CONRAC Site and/or associated with operations of the
CONRAC, and (b) sufficient to identify changes in environmental conditions at the CONRAC Site and/or associated
with operations of die CONRAC since the establishment of rhe Pre-Lease Environmental Condition (or completion of
any subsequent Environmental Assessment), by comparison of the Environmental Assessment results with the Pre-
Lease Environmental Condition (or the results of any subsequent Environmental Assessment). The Environmental
Assessment scope of work shall be sufficient to meet both purposes, but shall in every case meet at least the minimum
standards of American Society for Testing and Materials Standard E1903 - Standard Guide for Environmental Site
Assessments: Phase 11 Environmental Site Assessment Process.

"Environmental Laws" shall refer to and include, without limitation, all Federal, State, City, and local statutes,
laws, ordinances, rules and regulations, now or hereafter in effect, and as amended from time to time, that are intended
for the protection of the environment, or that govern, control, restrict, or regulate the use, handling, treatment, storage,
discharge, disposal, or transportation of Hazardous Materials. Environmental Laws specifically include, but are not
limited to, the National Environmental Policy Act, the Comprehensive Environmental Response, Compensation and
Liability Act, the Resource Conservation and Recover)' Act, the Hazardous Materials Act, tbe Toxic Substances Control
Act, the Clean Water Act, die Clean Air Act, the Supcrfund Authorization and Recover}1 Act, the Occupational Safety
and Health Administration Hazard Communication Standards, the Texas \X'ater Code, the Texas Hazardous Materials
Act, and the Texas Water Quality Control Act.

"Event of Default" shall have the meanings set forth in the Master Lease with respect to the Master Lease; in
the Sublease Agreements with respect to the Sublease Agreements; in rhe New Concession Agreements with respect to
the New Concession Agreements, and in the Indenture with respect to the Indenture.

"Exclusive Use Areas" shall mean those portions of the CONRAC described or depicted in tbe Master Lease
as the "Exclusive Use Areas" and to be uti l ized by the RACs on an individual exclusive basis, or shared with one or
more specific designated RAC(s), for purposes of operating Rental Car Concessions.

"Exclusive Use Premises" shall mean the CONRAC Counter Space, Ready/Return Space, allocated QTA
Space and assigned Fuel Facilities and such other space as may be assigned to, and accepted by a RAC for its exclusive
use, or shared with one or more specifically identified RAC, as shaded and depicted in an exhibit to each of the Sublease
Agreements.

"FAA" means Federal Aviation Administration.

"Facility Management Agreement" means the agreement between the Master lessee and the Facility
Manager approved by tbe City in writing to provide for the performance of Routine Maintenance and Major
Maintenance for the CONRAC and the management of alt operations of and activities in the CONRAC pursuant to the
Master Incase. City shall be a third-party beneficiary of (he Facility Management Agreement.

"Facility Manager" shall mean the party retained by the Master Lessee with the written consent of the City to
perform the Routine Maintenance and Major Maintenance for the CONRAC and to manage all operations of and
activities in the CONRAC pursuant to rhe Facility Management Agreement.

"Final Completion" shall mean full and complete construction of all components of the Joint Use Facility,
including completion of all Punch-List Items, which shall occur no later than one-hundred twenty (120) days after
Substantial Completion. Final Completion shall exclude only Initial Tenant Improvements which shall be substantially
complete on Final Completion and completed no later than the Opening Date and any modifications of or
enhancements to way-finding signage which shall be complete no later than ninety (90) days after Final Completion.

"Fiscal Year" shal! mean the fiscal year of City commencing on October 1st and ending on September 30lh.

"Fitch" shall mean Fitch Ratings and any successor thereto which is a nationally recognized statistical raring
organization.

"Fuel Facilities" shall mean (a) the specific improvements installed on or about the portion of the CONRAC
Site as depicted in tbe Master Lease for purposes of fueling rental car vehicles by the RACs; and (b) all aboveground and
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underground fuel storage tanks, underground and aboveground fuel piping, related underground and aboveground
structures and equipment, including fuel tank fil! ports, fuel dispensers, spill containment structures, oil-water separators,
storm water management systems, required network of monitoring wells, leak prevention and detection systems, and die
surrounding areas used in connection with their operation, including areas of Hazardous Materials, transfer, dispensing
and containment systems, wherever located on the CONRAC Site from ame to time, including the underground and
aboveground fuel piping, related underground and aboveground structures and equipment, including fuel tank fill ports,
fuel dispensers, spill containment structures, oil-water separators, storm water management systems and leak prevention
and detection systems located within the CONRAC from time to time.

"Funds" shall mean the collective funds established by Article V of the Indenture or by any Supplemental
Indenture.

"Governmental Authorities" shall mean federal, state and municipal governments, authorities and agencies
and their respective agencies, departments, authorities and commissions. "Governmental Authorities" shall specifically
include, without limitation, the .City, the State of Texas, the Texas Attorney General, the DOT, the United States Federal
Aviation Administration and the TSA.

"Government Obligations" shall mean means (i) direct noncallable obligations of the United States of
America, including obligations the principal of and interest on which are unconditionally guaranteed by the United States
of Amcnca; (ii) noncallable obligations of an agency or instrumentality of the United States of America, including
obligations that are unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the City
adopts or approves any proceedings authorizing the issuance of refunding bonds, are rated as to investment quality by a
nationally recognized investment rating firm not less than "AAA" or its equivalent; (iii) noncallable obligations of a state
or an agency or a county, municipality or other political subdivision of a state that have been refunded and that, on the
date the City adopts or approves any proceedings authorizing the issuance of refunding bonds, are rated as to investment
quality by a nationally recognized investment rating firm not less than "AAA" or its equivalent; and (iv) any other then
authorized securities or obligations under applicable Texas law in existence on the date the City adopts or approves any
proceedings authorizing the issuance of refunding bonds that may be used to defease obligations such as the Bonds.

"Gross Receipts" shall have the meaning set forth in the New Concession Agreements.

"Hazardous Materials" shall refer to and include, without limitation, all substances whose use, handling,
treatment, storage, disposal, discharge, or transportation is governed, controlled, restncted, or regulated by
Environmental Laws, that have been defined, designated or listed by any responsible regulatory agency as being
hazardous, toxic, radioactive, or that may present an actual or potential hazard to human health or the environment if
improperly used, handled, treated, stored, disposed, discharged, generated or released. Hazardous Materials specifically
include, without limitation, asbestos and asbestos-containing-materials, petroleum products, solvents, and pesticides.

"IDF Rooms" shall mean the intermediate Distribution Frame rooms located on each floor of the CONRAC
as shown in the Master Lease which shall contain the City's networking equipment for connectivity to the Joint Use
Facility.

"Indenture" shall mean the Trust Indenture dated as of , 2013, between the City and the Trustee
establishing the terms of the Bonds, as amended, modified or supplemented from time to time in accordance with die
terms thereof.

"Initial Bonds" shall mean the Series 2013 Bonds.

"Initial Tenant Improvements" shall mean the improvements, structures and fixtures installed by a
Concessionaire in its Exclusive Use Premises, including finish-out work on floors, ceilings, demising walls and store
facades; storefront signage; panel boxes and hook-ups to utilities; wires and conduits infrastructure; decorations;
furniture; equipment; shelves; counters; lighting; and interior design and construction work necessary in general to
accommodate die Rental Car Concession operations of a Concessionaire; and as further described in each Sublease
Agreement.

"Interest Payment Date" shall mean May 15 and November 15 of each year, commencing May 15, 2013.



"Joint Use Facility" shall mean the five (5) story parking garage structure containing the CONRAC and
Commercial Parking Facility including a vehicle ramping system and any associated improvements approved by the City
in writing constructed on the CONRAC Site.

"Lease Agreement Year" initially shall mean the period beginning on the Opening Date and ending on the
following September 30th and (hereafter shall mean each successive twelve (12) month period during the Lease Term
beginning on October 1" and ending on September 30th.

"Lease Term" shal] mean the term of the Master Lease as provided in the Master Lease.

"Leased Premises" shall mean the CONRAC Site prior to Substantial Completion, with an appurtenant
license to occupy all improvements thereon as constructed under the Master I.^ase through Final Completion, and the
CONRAC on and after Substantial Completion and through the Lease Term, as more fully described in the Master
Lease.

"Legal Requirements" shall mean all orders, rules, regulations and requirements (whether now or hereafter in
effect) of Applicable Laws, and all requirements, obligations and conditions of all instruments of record on the date of
the Master Incase.

"Major Maintenance" shall mean any repair, replacement or removal of improvement in, of, or to the
CONRAC Site or any aspect of the Joint Use Facility during the one (1) year Warranty Period, or in, of or to the
CONRAC or any structural aspect of the Joint Use Facility that in either period (a) preserves, exlends or restores the
useful life of, and is beyond the regular, normal annual or more frequent upkeep of physical properly (i.e. land, building,
or equipment), or (b) removes improvements at the expiration or termination of the Master Lease, or otherwise at the
direction of the City. Major Maintenance includes the repair or replacement of failed or failing building components as
necessary to return a facility to its current!}' intended use, to prevent further damage, or to make it compliant with
changes in laws, regulations, codes, or standards. Routine Maintenance shall not be considered Major Maintenance.
Items of Major Maintenance include, but are not limited to, the items listed in the Master Lease.

"Market Share" shal! mean, with respect to each RAC, that RAC's percentage share of the total rental car
market, at the Airport, where that share is calculated as the percentage which (hat RAC paid to the City of the total of all
Concession Fees paid to the City by all RACs in the then-most recent Concession Agreement Year.

"Master Lease" shall mean the Consolidated Rental Car Facility Master Lease for Austin-Iiergstrom
International Airport, dated as of , 2013, by and between the City and Master lessee, together with all
amendments, supplements, attachments and exhibits thereto.

"Master Lessee" shall mean Austin CONRAC, LLC, a Texas limited liability company, and any successor,
assignee or transferee thereof permitted by the terms of the Master Lease.

"Maximum Annual Debt Service" shall mean the maximum Annual Debt Service Requirements with respect
to the Bonds during any Bond Year.

"Minimum Annual Guaranteed Concession Fee" shall mean (a) for the first Concession Agreement Year,
an amount equal to eighty-five percent (85%) of the Concession Fee due for the immediately preceding twelve (12)
months under the Prior Concession Agreement (as defined in the New Concession Agreement), and (b) for the second
and each subsequent Concession Agreement Year, an amount equal to eighty-five percent (85%) of the Concession Fee
due for the immediately preceding full Concession Agreement Year.

"Moody's" shall mean Moody's Investors Service, Inc., a corporation organized and existing under the laws of
the State of Delaware, and any successor thereto which is a nauonaily recognixed statistical rating organization.

"Net Revenues" shall mean rhe Net Revenues, as defined in the Prior Lien Bond Ordinance and the Revenue
Bond Ordinance, pledged to the payment of the Prior Lien Bonds and the Revenue Bonds, and not pledged to the
payment of the Bonds.

"New Concession Agreement" shall mean each Rental Car Concession Agreement for Austin - Bergsfrom



International Airport between City and a Concessionaire, together with the exhibits thereto and all agreements
supplemental to or modifying such New Concession Agreement, whether made contemporaneously therewith or
subsequent thereto. The term "New Concession Agreement" specifically shall include each successor concession
agreement to which City and such Concessionaire may be a party that governs the terms of such Concessionaire's Rental
Car Concession. New Concession Agreement shall not include a Prior Concession Agreement. For purposes of rhe
Indenture, the term New Concession Agreement also shall include any other concession agreement between the City
and a rental car concession operator entered into pursuant to the Indenture as described in rhe second paragraph under
"SECURI'IY FOR THE SERIES 2013 BONDS - Additional Covenants."

"New Customer Facility Charge" or "New Customer Facility Charges" shall mean the customer facility
charge or customer facility charges required to be charged and collected by the Concessionaires pursuant to the New
Concession Agreements and which, upon collection, arc required to be remitted to the Trustee as assignee of the City's
interest therein.

"New Entrant" shall mean any operator of a rental car business that meets minimum requirements
substantially equivalent to those imposed on incumbent Concessionaires, but that is not a Concessionaire as of the
Effective Date of the Master Lease, and thereafter shall mean an operator of a rental car business that meets minimum
requirements substantially equivalent to those imposed on incumbent Concessionaires, but that is not a Concessionaire
as of the end of the initial ten (10) year term of the New Concession Agreement or at the time City solicits for new
operators or rental car businesses in the CONRAC. "New Entrant" shall not mean any off-Airport motor vehicle rental
services or businesses.

"Notice of Default" shall mean: (a) written notice by the City to a Concessionaire or by a Concessionaire to
the City of any Event of Default or of any event or circumstance that, with the giving of notice or the passage of time,
or both, will constitute an Event of Default under a New Concession Agreement; (b) written notice by the City to (he
Master Ixssee or by the Master Lessee to the City of any Event of Default or of any event or circumstance that, with the
giving of notice or the passage of time, or both, will constitute an Event of Default under the Master Lease; or (c)
written notice by the Master Lessee to a Concessionaire or by Concessionaire to the Master Lessee of any Event of
Default or any event or circumstance that, with the giving of notice or the passage of time, or both, will constitute an
Event of Default under a Sublease Agreement. Such notices, for all purposes, shall be in lieu of, and not in addition (o,
any notice required as a prerequisite to an unlawful detainer or similar action for possession of premises.

"O&M Costs" shall mean all actual costs of operating die CONRAC and administering and carrying out the
Master Lessee's responsibilities under the Master Lease, including die following: (a) the actual costs incurred by any and
all of the Facility Manager, City or Master lessee in performing Routine Maintenance, Major Maintenance or
Environmental Assessment under the Master Lease (including a reasonable allocation of City administrative costs but
excluding any such costs incurred by the City with respect to its own direct responsibilities pursuant to the Master
Lease), and specifically including the cost of the Facility Manager and associated support staff that are responsible for
supervising the operation and management of the CONRAC and CONRAC Site (specifically including ensuring
Concessionaire's compliance with the obligations imposed by the Master Incase); (b) the property and liability (including
pollution liability) insurance costs incurred by the Facility Manager, City or Master Lessee with respect to die CONRAC
and CONRAC Site; (c) except to the extent attributable to any individual RAC, any taxes, other than income taxes, paid
by City, Master Lessee or the Facility Manager in regard to the Joint Use Facility, but mat are payable by the RACs under
die Sublease Agreement; (d) the Utilities Costs for the CONRAC and CONRAC Site (except for any separately rnetered
Utilities Costs for RAC Exclusive Use Premises); (e) internal costs (including staff time) of City incurred in connection
with the administration of the New Customer Facility Charge or the administration of the Bonds; (f) internal costs
(including staff time) of Master Lessee incurred in connection with the performance by Master l^essee of any duties or
obligations under any agreement with the Facility Manager; (g) the fees and costs payable by Master Lessee to the
Facility Manager, and (h) any other cost or expense reasonably incurred by City or Master Lessee in connection with the
RACs' operations on or occupation of the CONRAC and CONRAC Site.

"O&M Reconciliation Report" shall have the meaning set forth in the Master Lease and in the Sublease
Agreement.

"O&M Reserve Requirement" shall mean an amount equal to twenty-five percent (25%) of a
Concessionaire's estimated aggregate Pro Rata Share of O&M Costs for each Sublease Agreement Year (or, for the first
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Sublease Agreement Year, (he period commencing on the Substantial Occupancy Date through the end of such first
Sublease Agreement Year).

"Opening Date" shall mean the date the CONRAC opens for business to the public, with all RACs renting
cars and receiving rental returns in the CONRAC which shall occur no later than thirty (30) days following Final
Completion.

"Outstanding" shall mean, with respect to the Bonds, as of the time in question, all Bonds registered or
authenticated, as applicable, and delivered under the Indenture, except: (i) Bonds canceled by the Trustee or delivered to
the Trustee for cancellation; (ii) Bonds in exchange for or in lieu of which other Bonds have been authenticated and
delivered pursuant to the Indenture; and (iii) Bonds deemed to have been paid within the meaning of Article XIII
hereof.

"Owner" shall mean the Person whose name appears on (he Registration Books as the owner of such Bond.

"Parking Management Office" shall mean the space on tbc ground floor of the QTA Facility described or
depicted in the Master.Lease to be used exclusively by the City in conjunction with the Commercial Parking Facility and
other City parking facilities at the Airport.

"Payment and Performance Bond" shall have the meaning set forth in the Master l^ease.

"Percentage Fee" shall have the meaning set forth in the New Concession Agreements as described in
"APPENDIX D - EXCERPTS OF CERTAIN PROVISIONS OF THE NEW CONCESSION AGREEMENTS -
Concession Fee."

"Permitted Investments" shall mean any investment that at the time is lawful under State law for investment
by the City maturing or redeemable at the option of the Trustee, or marketable, prior to the maturities thereof, at such
time or rimes as to enable disbursements to be made from the respective Funds and Accounts in accordance with the
terms of the Indenture, and, which is an authorized investment under the investment policy of the City.

"Person" shall mean an individual, partnership, corporation, company, limited liability company, association,
trust, unincorporated organisation or any other entity or organization, including a government or agency or political
subdivision thereof.

"Pre-Lease Environmental Condition" shall have the meaning set forth in the Master Incase and the
Sublease Agreement.

"Principal Office" shall mean, with respect to Deutsche Bank National Trust Company, its corporate trust
office in Jersey City, New Jersey, and, with respect to any successor Trustee, the trust office designated by such
successor Trustee as its principal corporate trust office.

"Prior Concession Agreement" shall mean each Rental Car Concession Agreement between the City and a
Concessionaire relating to the premises at the Airport leased and occupied by Concessionaire pursuant lo the terms
thereof prior to the Opening Date, together with the exhibits thereto and all agreements supplemental to or modifying
such Prior Concession Agreement, whether made contemporaneously therewith or subsequent thereto. Prior
Concession Agreement shall not include a New Concession Agreement.

"Prior CFCs Account" shall mean the Account by that name within the Construction Fund established with
the Trustee pursuant to the Indenture.

"Prior Customer Facility Charge" or "Prior Customer Facility Charges" shall mean the customer facility
charge or customer facility charges required to be charged and collected by the Concessionaires pursuant to Article V,
Paragraph B of the Prior Concession Agreements and which, upon collection, arc required to be remitted to the Trustee
as assignee of the City's interest therein.

"Prior Facility Premises" shall have the same meaning given to the term "Leased Premises" in the Prior
Concession Agreements.
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"Prior Facility Rentals" shall mean the rental payments for parking garage vehicle staging lanes and for
individual parking garage vehicle staging spaces required pursuant to Article V, Paragraph A(4) of the Prior Concession
Agreements to be paid by the Concessionaires to the Trustee as assignee of the City's interest therein.

"Prior Lien Bond Ordinance" shall mean Ordinance No. 031211-07 adopted and approved by the Council of
the City on December 11, 2003, authorizing the issuance of the Prior Lien Bonds.

"Prior Lien Bonds" shall mean the City of Austin, Texas, Airport System Prior Lien Revenue Refunding
Bonds, Series 2003, authorized by the City pursuant to the Prior Lien Bond Ordinance.

"Project" shall mean (i) for purposes of the Master Incase, Sublease Agreements and New Concession
Agreements, the design, construction, operation, maintenance, installation and financing of the Joint Use Facility on the
CONRAC Site and its associated improvements, and (ii) for purposes of the Indenture, collectively, the buildings,
equipment, facilities and improvements comprising the Joint Use Facility and its associated improvements, and which
are financed in whole or in part with proceeds of the Bonds and any Completion Bonds.

"Pro Rata Share" shall mean with respect to each Subleasing RAC the percentage determined by dividing (a)
the total square footage of Exclusive Use Premises then allocated to that RAC by (b) the aggregate total square footage
of all Exclusive Use Areas as then subleased to all RACs, all of which space may be measured by the City or Master
Lessee in any reasonable and uniform manner. The Pro Rata Share may vary from time to time, being readjusted by the
Master Lessee upon any increase or decrease any RAC's Exclusive Use Premises or in the aggregate total square footage
of all Exclusive Use Areas actually then subleased to RACs. For purposes of determining the total amount of Exclusive
Use Areas subleased (but without in any manner releasing, waiving or otherwise absolving any potential claims for
damages against any Concessionaire upon an Event of Default), (i) space for which a Sublease Agreement expires or
earlier terminates shall be treated as subleased until the first full month following the date on which the Sublease
Agreement expires or is earlier terminated, and (ii) a Sublease Agreement rejected in bankruptcy shall be treated as
terminating on the date the bankruptcy petition was filed.

"Punch-List Items" shall have the meaning set forth in the Master Lease.

"QTA Equipment" shall mean all equipment insmlled in the QTA Space and used in connection with car
washing and cleaning activities, including, without limitation, car washes and all associated equipment, the vacuums, and
all fluid and/or compressed air dispensing systems; provided, however, that. QTA Equipment shall not include any
portion of the Fuel Facilities.

"QTA Facility" shall mean the portion of the Joint Use Facility that includes and lies cast of the CONRAC's
internal shutder ramps, and includes the car washes, fueling areas and associated vehicle stacking areas, the ground floor
under those areas and the fourth floor above them, but does not include the Parking Management Office, all as
described or depicted in the Master Ixase.

"QTA Space" shall mean the quick turnaround areas located in the portion of the CONRAC described or
depicted in the Master Lease and to be utilized by the RACs for purposes of car washing, cleaning and fueling activities.

"RAC" shall have the same meaning given to the term Concessionaire.

"RAC O&M and Rent Reserve Fund" shall mean the Fund by that name established pursuant to the
Indenture.

"RAC Property" shall mean trade fixtures and business equipment and furnishings and signs of each
respective RAC that has not been permanently affixed to the CONRAC or otherwise remains the personal property of
that RAC and the removal of which would not damage or affect the structural integrity or usability of the CONRAC.

"Rating Agency" shall mean any one or more of S&P, Moody's, Fitch, and any other nationally recognized
statistical rating organization engaged by the City and then rating the Bonds.
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"Ready/Return Areas" shall mean those portions of rhe CONRAC described or depicted in the Master I^easc
as the "Ready/Return Area" and to be utilized by the RACs for purposes of stacking, staging, returning and delivering
rental vehicles.

"Ready/Return Space" shall mean the arca(s) shaded and designated in an exhibit to each of the Sublease
Agreements identifying the same as a portion of the Exclusive Use Premises for the applicable RAC.

"Registration Books" shall mean the books or records of the registration and transfer of the Bonds kept by
the Trustee as bond registrar pursuant to the Indenture.

"Release" means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping,
leaching, dumping, or disposing mlo the environment, including the abandonment or discarding of barrels, containers,
and other closed receptacles containing any haxardous substance, but excluding

(a) any release that results in exposure (o persons solely within a workplace, with respect to a claim that
those persons may assert against the persons' employer;

(b) emissions from the engine exhaust of a motor vehicle or rolling stock; and

(c) migration or movement onto, within or from ihc Leased Premises of Hazardous Materials
contamination existing prior to the Effective Dale or originating from City property outside the
Leased Premises.

"Rent" shall mean Base Rent and alt other fees, costs and other amounts payable from rhe Master Lessee to
the City under the Master Lease.

"Rental Car" shall mean any motor vehicle, regardless of fuel or power source, including, but not limited to, a
passenger automobile, van, sport utility vehicle, pickup or other truck under 10,000 pounds gross vehicle weighr,
motorcycle or motor scooter, legal to be driven on a public street in Austin, Texas and made available for use, without a
hired driver, under any form ofleasc, rental contract or olher agreement for temporary use.

"Rental Car Concession" shall mean the right to operate a rental car concession at the Airport on a
nonexclusive basis for ihe puqjose of arranging rental services for motor vehicles.

"Repair and Replacement Fund" shall mean the fund by that name established pursuant to the Indenture.

"Required Percentage" shall mean ten percent (10%) for each Concession Agreement Year, subject to City
adjustment every five Concession Agreement Years in accordance with the terms of the New Concession Agreements.

"Reserved Area" shall mean those portions of the CONRAC, initially described or depicted in the Master
I.,ease, reserved to the Master Lessee for use by the Master Lessee and (he Facility Manager pursuant to the Master Lease
and the Sublease Agreements, and specifically including reserved office space, the Service Yard, all portions of the Fuel
Facilities other than expressly allocated fuel dispensers, all CONRAC mechanical rooms and systems and designated
storage rooms.

"Revenue Bonds" shall mean the City of Austin, Texas, Airport System Refunding Revenue Bonds, Series
2005, authorized by the Revenue Bond Ordinance, and any additional obligations hereafter issued that are secured by or
payable from Net Revenues.

"Revenue Bond Ordinance" shall mean Ordinance No. 20050804-039 adopted by the City Council of the
City on August 4, 2005, authori/ing the issuance of the Revenue Bonds, as amended by Ordinance No. 20110526-068
adopted by the City Council of (he City on May 26, 2011.

"Revenue Fund" shall mean the fund by that name established pursuant to the Indenture.

"Revenues" shall mean all amounts deposited to the Revenue Fund, including, but not limited to (i) the Prior
Customer Facility Charges paid by the Concessionaires to the Trustee pursuant to Article V, Paragraph B of the Prior
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Concession Agreements, (ii) the New Customer Facility Charges paid by the Concessionaires to the Trustee pursuant to
Section 4.2 of the New Concession Agreements, (iii) the Contingent Fees paid by the Concessionaires to the Trustee
pursuant to Article V, Paragraph C of the Prior Concession Agreements and Seciion 4.3 of the New Concession
Agreements, (iv) any amounts drawn under the separate letters of credit to be delivered by the Concessionaires to the
Director of Aviation pursuant to (A) Paragraph G of Article V of the Prior Concession Agreements that represent Prior
Customer Facility Charges, Contingent Fees or Prior Facility Rentals as described in clauses (i), (iii) and (v) of this
paragraph, and (B) Section 4.5 of the New Concession Agreements that represent New Customer Facility Charges or
Contingent Fees as described in clauses (ii) and (iii) of this paragraph, in each case, which amounts shall be payable
directly to the Trustee upon a draw on such letters of credit, (v) the Prior Facility Rentals paid by the Concessionaires to
the Trustee pursuant to Article V, Paragraph A(4) of the Prior Concession Agreements, and (vi) investment earnings
from amounts held by the Trustee and deposited to the Revenue Fund pursuant to the Indenture.

"Routine Maintenance" shall mean the following: (a) the regular maintenance and repair of the structural
components of the CONRAC, including the roof (both structure and any covering/membrane), exterior walls,
foundation and building structure, required to keep and maintain such structural components in good order, condition
and repair; (b) the regular maintenance and repair of the Common Use Areas including water, snow and ice removal and
the pressure washing, resurfacing and repair of roadways, ramps, flyovers, walkways, stairs, and sidewalks included
therein and the maintenance and repair of escalators, elevators and moving sidewalks, if any, required to keep and
maintain the Common Use Areas in good order, condition and repair; (c) the maintenance and repair of the Reserved
Area; (d) the repair and maintenance of the QTA Equipment and the Fuel Facilities; (e) the repair and maintenance of,
but not janitorial services for, the Parking Management Office and the Commercial Parking Facility, including the
elevators and stairwells dedicated to the Commercial Parking Facility, during the Warranty Period; (f) regular
maintenance and replacement of landscaping included in Master Lessee's site plan and installed on or about the
CONRAC; and (g) janitorial services, except as noted, in the areas maintained; provided, however, Routine Maintenance
shall not include any repairs, replacements or other actions that constitute Major Maintenance. Items of Routine
Maintenance include, but are not limited to, the items listed in the Master Lease.

"S&P" shall mean Standard & Poor's Ratings Services, a Standard and Poor's Financial Services LLC business,
and any successor thereto which is a nationally recognised statistical rating organization.

"Security" shall have the meaning set forth in the Master Lease and in each Sublease Agreement for the
purposes of each such agreement, respectively.

"Security Amount" means an amount for each Lease Agreement Year equal to the sum of twenty-five percent
(25%) of the Base Rent in the form of an irrevocable stand-by letter of credit in form acceptable to the City.

"Security Deposit" shall have the meaning set forth in each New Concession Agreement.

"Series 2013 Bonds" shall mean "City of Austin, Texas, Rental Car Special Facility Revenue Bonds, Taxable
Series 2013" authorized by and secured by the Indenture.

"Series 2013 Supplemental Security Account" shall mean the Account by that name established within the
Supplemental Security Fund pursuant to the Indenture.

"Service Yard" means the ground-level area on the east end of the CONRAC described or depicted in the
Master Lease improved as depicted for delivery of fuel and other supplies, for holding trash and recycling for pickup,
and for other functions in support of CONRAC operation.

"State" shall mean the State of Texas.

"Stated Maturity" shall mean when used with respect to any Bond means the date specified in such Bond as
the fixed date on which the principal of such Bond is due and payable.

"Storage Space" shall mean the area(s) shaded and designated in an exhibit to each of the Sublease
Agreements identifying the same as a portion of the Exclusive Use Premises for the applicable RAC.
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"Sublease Agreement" means rhe agreement in the form attached to and made part of the Master Lease
between a RAC and Master Lessee by consent of the City pursuant to which the RAC subleases space in the CONRAC
and pay certain allocated costs.

"Sublease Agreement Year" initially shall mean the period beginning on the Opening Date and ending on the
following September 30lh and thereafter shall mean each successive twelve (12) month period during the Sublease Term
beginning on October 1st and ending on September 30th.

"Subleased Premises" shall mean with respect to each KAC's Sublease Agreement, the Exclusive Use
Premises, together with the non-exclusive right of a RAC to use in common with the other RACs the Common Use
Operational Areas and the Common Use Areas as set forth in the Sublease Agreement.

"Sublease Term" shall mean the term of each Sublease Agreement as set forth therein.

"Sublessee" shall have ihe same meaning given to the term Concessionaire.

"Substantial Completion" or "Substantially Complete" shall mean the stage in the progress of the
construction of the Joint Use Facility when the work, or a designated part of the work, is sufficiently complete in
accordance with (he Development Agreement and Construction Contract so that the City, Master Ixsscc and RACs can
occupy or use the Joint Use Facility for its intended use as evidenced by a certificate of Substantial Completion approved
by the City and a certificate of occupancy issued by a City building inspector prior to Substantial Completion.
Substantial Completion shall include, without limitation, all required permit sign-offs, regulator)' inspections and
structural components completed, equipment and systems installed and functional and all interior and exterior wail,
ceiling and floor finish materials installed excluding only the completion of the Punch-List Items, Initial Tenant
Improvements and modifications of or enhancements to way-finding signage.

"Substantial Occupancy Date" shall mean the date on which the Master Lessee turns over to each RAC its
Exclusive Use Premises for purposes of installing the Initial Tenant Improvements and RAC Property in the Exclusive
Use Premises and preparing to open for business in the CONRAC on the Opening Date which shall be no later than the
date of Substantial Completion.

"Supplemental Indenture" shall mean one or more supplemental indentures or amended and restated
indentures executed and delivered by the City and the Trustee and effective in accordance with the Indenture with
respect to the issuance of Additional Bonds or Completion Bonds.

"Supplemental Security" shall mean (i) any funds received by or obligations payable to the City, other than
Revenues, and (11) any credit facility or other credit enhancement, which, in each case, the City elects to designate as
additional security for the Series 2013 Bonds or any specified series of Additional Bonds or Completion Bonds pursuant
to the Indenture.

"Supplemental Security Fund" shall mean the Fund by (hat name established pursuant to the Indenture.

"Tenant Design Standards" shall mean the standards, established by the City from time to time, to specify
the aesthetic qualities and the design, construction and materials requirements for tenants of the Aiqiort and its facilities,
they may be amended, modified and revised from time to time.

"Terminal" shall mean the interconnected facilities at the Airport, along with all user movement areas, public
areas and baggage claim areas therein and interconnecting facilities and all future expansions thereto.

"Termination Damages" shall have the meaning set forth in the Master l^ase and in each Sublease
Agreement.

"Transaction" means a distinct act of business between a RAC and a customer under which the RAC
generates Gross Receipts by rental of a Rental Car as authorised under its New Concession Agreement. Each taking of
possession of a Rental Car from a RAC under an ongoing contract for multiple rentals is deemed a distinct act of
business for purposes of this definition, however, an exchange of vehicles under a single rental contract is not deemed to
create a new transaction.
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"Trust Estate" shall have the meaning set forth in the Granting Clauses of the Indenture.

"Trustee" shall mean Deutsche Bank National Trust Company, or any successor trustee hereafter appointed in
the manner provided in the Indenture.

"TSA" shall mean the United States Transportation Security Administration, and any successor agency, office
or department thereof.

"Utilities Costs" shall mean all fees, charges, costs, assessments and expenses incurred in connection with the
permitting or operation of the CONRAC or the CONRAC Site for electricity, communications, gas, water, sewer, srorm
water {including participation in the Regional Storm Water Management Program, garbage and recycling services and
usage.

"Vendor Parking Area" shall mean the vendor parking yard areas located on the CONRAC Site immediately
East of and adjacent to the Joint Use Facility described or depicted in the Master Lease and to be utilised by the RACs
for purposes of vendor parking.

"Warranty Period" shall mean the period of time commencing on the date of Substantial Completion and
expiring one (1) year thereafter.
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APPENDIX C

EXCERPTS OF CERTAIN PROVISIONS OF THE INDENTURE

The following are selected provisions of the Indenture. See definition of Indenture, APPENDIX B. These excerpts are
qualified by reference to the other portions of the Indenture referred to elsewhere in this Official Statement, and all
references and summaries pertaining to the Indenture in this Official Statement are, separately and in whole, qualified by
reference to the exact terms of the Indenture, a copy of which may be obtained from the City's Financial Advisor.
Section and Article references contained in the following excerpts are to the Sections and Articles contained in the
Indenture. The provisions of the Indenture may be amended or supplemented in accordance with the terms thereof.

Section 2.13. • SupplcmentaLSecurity. Except as otherwise provided or permitted herein, the Trust Estate
securing all Bonds shall be shared on a parity with all other Bonds on an equal and ratable basis. The City may, however,
in its discretion, designate and provide Supplemental Security for the Series 2013 Bonds or any specified series of
Additional Bonds or Completion Bonds, but shall have no obligation to provide such Supplemental Security to other
Bonds. Any such Supplemental Security may be deposited into one or more Funds or Accounts created hcreunder or
under a Supplemental Indenture. The City reserves the right to establish one or more Funds or Accounts for the
purpose of holding, investing and disbursing Supplemental Security. Notwithstanding the foregoing, no Supplemental
Security shall be provided for a scries of Bonds, the interest on which is excludable from gross income for federal
income tax purposes, unless there shall have been first delivered to the Trustee an opinion of Bond Counsel to the effect
that the exclusion from gross income of interest on any Bonds for federal income tax purposes will not be adversely
affected thereby. The Citv hereby designates the amount specified in Section 5.15(i) as Supplemental Security for the
Scries 2013 Bonds.

ARTICLE V

FUNDS AND INVESTMENTS

Section 5.1. Establishment of Funds and Accounts.

(a) The City hereby establishes with the Trustee rhe following Funds:

(i) Revenue Fund;

(ii) Administrative Costs Fund;

(ili) Debt Service Fund;

(iv) Debt Service Reserve Fund;

(v) Debt Service Coverage Fund;

(vi) CFC Surplus Fund;

(vii) Construction Fund;

(viii)Costs of Issuance Fund;

(ix) Repair and Replacement Fund;

(x) RAC O&M and Rent Reserve Fund; and

(xi) Supplemental Security Fund.
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(b) All Funds and Accounts shall be established, maintained and accounted for as hereinafter provided.
The Construction Fund, the Costs of Issuance Fund and the Scries 2013 Supplemental Security Account shall be closed
after all amounts deposited thereto have been expended and thereafter need not be maintained. Subject to .the terms and
provisions of this Indenture, all Funds shall constitute trust funds which shall be held by the Trustee for the benefit of
the Owners of Bonds and be considered as part of the Trust Estate.

(c) The City and the Trustee reserve the right to establish, from time to time, additional Funds, Accounts
within the Funds and subaccounts within the Accounts.

Section 5.3. Administrative Costs Fund. Moneys credited to the Administrative Costs Fund shall only be
used by the Trustee to pay Administrative Costs. The Trustee shall disburse amounts in the Administrative Costs Fund
to pay or reimburse the City for Administrative Costs within three (3) Business Days following receipt of and in
accordance with a letter of instructions cxeculed by an Authorized Representative.

Section 5.4. Debt Service Fund, Moneys credited to the Debt Sen-ice Fund shall only be used by the
Trustee to pay the principal of, redemption premium, if any, and any sinking fund requirement and interest on the
Bonds corning due during each Bond Year. Moneys transferred to the Debt Service Fund from the Supplemental
Security Fund representing Supplemental Security for a specified series of Bonds shall be held in the Debt Service Fund,
or in an account therein, and used solely to pay the principal of, redemption premium, if any, and any sinking fund
requirement and interest on such specified series of Bonds.

Section 5.8. Construction Fund.

(a) Within the Construction Fund the City hereby establishes the Poor CFCs Account and the Bond
Proceeds Account. The Trustee shall transfer moneys to the Prior CFCs Account of the Construction Fund in the
amount set forth in Section 5.15, and from the proceeds of the Series 2013 Bonds, there shall be deposited to the Bond
Proceeds Account of the Construction Fund such amounts as are specified in Section 6.1. From the proceeds of each
series of Completion Bonds there shall be deposited to the Bond Proceeds Account of the Construction Fund such
amounts as shall be provided in the indenture or Supplemental Indenture relating to such Completion Bonds. Such
amounts may be applied to pay or reimburse Costs of the Project and to pay any other capital costs of the Project as
provided in the ordinance of the City authorising such series of Bonds. The Trustee shall disburse amounts from the
Construction Fund within three (3) Business Days following its receipt of and in accordance with a Construction Fund
Disbursement Request in the form set forth in Exhibit B hereto executed by an Authorized Representative; provided,
that the Trustee shall disburse moneys first from the Bond Proceeds Account of the Construction Fund until no moneys
remain therein before disbursing moneys from the Prior CFCs Account of the Construction Fund.

(b) With respect to the Project, any amounts remaining in the Prior CFCs Account of the Construction
Fund as of the Opening Date, less any amounts necessary to pay accrued but unpaid Costs of the Project, shall be
transferred to the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund, all as certified by, and at the
written direction of, an Authorized Representative. Any amounts remaining in the Prior CFCs Account of the
Construction Fund following final completion of the Project shall be transferred to the CFC Surplus Annual
Disbursement Account of the CFC Surplus Fund, all as certified by, and at the written direction of, an Authored
Representative,

Section 5.9. Costs of Issuance Fund. From the proceeds of the Scries 2013 Bonds, there shall be
deposited to the Costs of Issuance Fund such amounts as are specified in Section 6.1. From the proceeds of each series
of Additional Bonds or Completion Bonds, there shall be deposited to the Costs of Issuance Fund such amounts as shall
be provided in the indenture or Supplemental Indenture relating to such series of Bonds or in a letter of instructions
from the City to the Trustee. Such amounts shall be disbursed by the Trustee to pay Cosis of Issuance within three (3)
Business Days following its receipt of and in accordance with a letter of instructions executed by an Authorized
Representative. After paying all Costs of Issuance for which a series of Bonds have been issued, as certified by an
Authorized Representative in writing to the Trustee, any surplus amounts remaining in the Costs of Issuance Fund shall
be deposited to the Bond Proceeds Account of the Construction Fund.
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Section 5.10. Repair and Replacement j?und.

(a) The Trustee shall transfer moneys !o the Repair and Replacement Fund in the amount set forth in
Section 5.15. Thereafter, additional transfers to die Repair and Replacement Fund shall be made as directed pursuant to
a CFC Surplus Fund Disbursement Request in the form of Exhibit C hereto executed by an Authorized Representative
and delivered to the Trustee from time to time in accordance with Section 5-7.

Moneys credited to the Repair and Replacement Fund may be disbursed for the following purposes:

(i) payment of the costs of Major Maintenance;

(ii) to pay the principal of, redemption premium, if any, and any sinking fund requirement and
interest on the Bonds on the payment date therefor if there is nor sufficient money available in
the Debt Service Fund, the Debt Service Reserve Fund and the Debt Service Coverage Fund for
such puqjose;

(iij) (o restore any deficiency in the Debt Service Fund, ihe Debt Service Reserve Fund or the Debt
Service Coverage Fund;

(iv) to make final payment for the retirement or defeasance of a scries of Bonds; and

(v) for die purposes provided in subsection (b) below.

With respect to the purposes described in clauses (i), (iv) and (v) above, ihe Trustee shall disburse amounts in
the Repair and Replacement Fund within three (3) Business Days following its receipt of and in accordance with a
Repair and Replacement Fund Disbursement Request m the form set forth in Exhibit D hereto executed by an
Authorized Representative. No disbursement request shall be required for the Trustee to apply money in the Repair and
Replacement Fund for the puq^oscs described in clauses (ii) or (iil) above.

(b) If, at the end of any Fiscal Year following the Opening Date, all budgeted costs for Major
Maintenance to be paid from the Repair and Replacement Fund for such year have been paid in full, then any amount
then remaining on deposit in the Repair and Replacement Fund may be used at the discretion of the City, pursuant to a
Repair and Replacement Fund Disbursement Request submitted to the Trustee, to (i) purchase, defease or retire Bonds;
provided, that the Debt Service Reserve Fund and the Debt Service Coverage Fund are fully funded; (ii) expand, repair
or improve the Joint Use Facility or the CONRAC Site; and (iii) expand, repair or improve, or pay any other costs of
rental car facilities, including any costs associated with the relocation of rental car facilities. Notwithstanding, the
foregoing, the City shall not request a disbursement from the Repair and Replacement Fund pursuant to this subsection
(1)) for the purposes described in clause (i) of the previous sentence if such disbursement would cause the amount on
deposit in the Repair and Replacement Fund after such disbursement, logethcr wiih amounts, if any, budgeted or
projected to be budgeted to be deposited therein during the next five years, to be insufficient to provide for the
disbursements budgeted or projected to be budgeted to be made therefrom during the next five years.

Section 5.11. RACJD&M and Rent Reserve Fund. The Trustee shall transfer moneys to the RAC O&M
and Rent Reserve Fund as directed pursuant to a CFC Surplus Fund Disbursement Request in the form of Exhibit C
hereto executed by an Authorized Representative and delivered to the Trustee from (imc to time in accordance with
Section 5.7. Moneys credited to the RAC O&M and Rent Reserve Fund shall be disbursed by the Trustee to pay the
costs identified in a RAC O&M and Rent Reserve Fund Disbursement Request in the form set forth in Exhibit E hereto
executed by an Authorized Representative. The City shall submit a RAC O&M and Rent Reserve Fund Disbursement
Request to the Trustee for the disbursement of moneys from the RAC O&M and Rent Reserve Fund for the costs, at
the times, in the amounts and in the manner set forth in Section 6.11 of the Master Incase. The Trustee shall disburse
amounts in the RAC O&M and Rent Reserve Fund within three (3) Business Days following its receipt of and in
accordance with a RAC O&M and Rent Reserve Fund Disbursement Request in the form set forth in Exhibit E hereto
executed by an Authorized Representative. If the City submits a RAC O&M and Rent Reserve Fund Disbursement
Request to the Trustee directing the transfer of all moneys from the RAC O&M and Rent Reserve Fund to the CFC
Surplus Annual Disbursement Account of the CFC Surplus Fund in accordance with the terms of Section 6.11 of the
Master Lease, then following such transfer the RAC O&M and Rent Reserve Fund shall be closed and thereafter need
not be maintained.
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Section 5.13. Investmentjf Funds: Transfer of Investment Income.

(a) Moneys in all Funds and Accounts shall, at the written direction of an Authorized Representative, be
invested in the manner provided by Texas law and the City's investment policy in Permitted Investments.

(b) Moneys in such Funds and Accounts may be subject to further investment restrictions imposed from
time to time by ordinances of the City or Supplemental Indentures authorizing the issuance of Additional Bonds or
Completion Bonds.

(c) All such investments shall be valued at market value no less frequently than once per Bond Year and
as necessary in connection with the setting of the Customer Facility Charge by the City.

(d) If and to the extent necessary, such investments or participations therein shall be promptly sold to
prevent any default.

(e) All interest and income derived from deposits and investments credited lo the following Funds shall
be applied upon receipt as follows:

Source of Interest or Income
Administrative Cost Fund
Revenue Fund
Debt Service Fund
Debt Service Reserve Fund

Debt Service Coverage Fund

CFC Surplus Fund
Construction Fund
Costs of Issuance Fund
Repair and Replacement Fund
RAG O&M and Rent Reserve Fund
Supplemental Security Fund

Fund or Account to which such Interest or Income should be Credited
To the Revenue Fund
Remains in Revenue Fund
Remains in Debt Service Fund
Remains in the Debt Service Reserve Fund until the Debt Service
Reserve Requirement is satisfied; then to the Bond Proceeds Account of
the Construction Fund until the Opening Date; and thereafter to the
Revenue Fund
Remains in the Debt Service Coverage Fund until the Debt Service
Coverage Fund Requirement is satisfied; then to the Prior CFCs Account
of the Construction Fund until the Opening Date; and thereafter to the
Revenue Fund
Remains in the respective account of the CFC Surplus Fund
Remains in the respective account of the Construction Fund
Remains in the Costs of Issuance Fund
Remains in the Repair and Replacement Fund
Remains in the RAC O&M and Rent Reserve Fund
Remains in the respective account of the Supplemental Security Fund

(f) In order to comply with the directions of the City, the Trustee may sell or may present for redemption
or may otherwise cause the liquidation prior to their maturities of any obligations in which funds have been invested,
and the Trustee shall not be liable for any loss or penalty of any nature resulting therefrom. In order to avoid loss in the
event of any need for funds, the City may instruct the Trustee, in lieu of a liquidation or redemption of investments in
the Fund or account needing funds, to exchange such investments for investments in another Fund or account that may
be liquidated at no, or at a reduced, loss.

(g) To ensure that cash on hand is invested, if the Trustee is required to make investments as a result of
not receiving written directions from the City, the Trustee is specifically authorized to implement its automated cash
investment system to assure that cash on hand is invested and to charge its normal c;ish management fees, which may be
deducted from income earned on investments.

(h) The Trustee may make any and all investments through its own bond or securities department or the
bond or securities department of any affiliate of the Trustee.

(i) The Trustee may conclusively rely on the investment directions of the City as to both the suitability
and legality of directed investments.
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Section 5.14. Security _fb-f_Uninycstcd Funds. So long as any Bonds remain Outstanding, all uninvested
moneys shall be secured as provided by Texas law.

ARTICLE VII

PARTICULAR COVENANTS OF THE CITY

Section 7.1. Payment of Debt Service: Limited Obligations. The City will duly and punctually pay the
principal of, redemption premium, if any, any sinking fund requirement and interest on the Bonds in accordance with
the terms of ihc Bonds and this Indenture; provided, however, the Bonds and the other obligations of the City provided
for herein shall be limited obligations of the City and shall be secured by and payable by the City solely out of the Trust
Estate. All Bonds shall be in all respects on a parity with and of equal dignity with one another, subject to the terms and
provisions hereof. The Owners of the Bonds shall never have ihe right to demand payment of cither the principal of,
interest on, or any redemption premium on the Bonds out of any funds raised or to be raised by taxation or out of the
general revenues of the Airport System or the City, including, without limitation, the Net Revenues pledged to payment
of the Prior Lien Bonds or the Revenue Bonds.

Section 7.2. Rate Covenant.

(a) Effective as of the Closing Date for the Series 2013 Bonds, the City will, pursuant to the Prior
Concession Agreements, require the Concessionaires to charge, collect and remit to the Trustee, as assignee of the City's
interest therein, the Prior Customer Facility Charge. Effective as of the Opening Date, the City will, pursuant to the
New Concession Agreements, require the Concessionaires to charge, collect and remit to the Trustee, as assignee of the
City's interest therein, (he New Customer Facility Charge. The initial amount of the New Customer Facility Charge
(which shall be subject to adjustment pursuant to Sections 7.2(c) or (d) below) and the date on which the
Concessionaires shall be required to charge and collect the New Customer Facility Charge (which shall be the Opening
Date) shall be set forth in the New Concession Agreements.

(b) The amount of the Customer Facility Charge shall remain in effect until the end of the Bond Year
during which such Customer Facility Charge was commenced unless adjusted pursuant to Section 7.2(d) below. No less
than ninety (90) days prior to the end of each Bond Year, the Airport Consultant shall prepare and present !o the City a
report which shall make a recommendation as to the amount of the Customer Facility Charge for the ensuing Bond
Year. In making such recommendation, the Airport Consultant shall consider, among other factors: (i) the historical and
projected origination and destination traffic at the Airport; (ii) historical and projected rental car transaction days at the
Airport; (iii) the Annual Debt Service Requirements; (iv) the budgeted Administrative Costs and the actual
Administrative Costs; (v) the amounts required to be deposited to the Funds and any existing or projected deficiencies
therein; and (vi) such other factors deemed relevant by the Airport Consultant and the Ciiy; provided, however, rhat in
making its recommendation of the amount of the Customer Facility Charge, the Airport Consultant shall not assume any
Revenues from Contingent Fees unless the Airport Consultant finds that, as a result of factors set forth in its report, the
Customer Facility Charge cannot be set at an amount sufficient to produce Revenues reasonably anticipated to satisfy
the requirement of clauses (A), (B) and (C) of Section 7.2(c) below.

(c) Subject to the provisions of Section 7.2(d) below, the City, at least sixty (60) days prior to the end of
each Bond Year, will establish and give notice to each of the Concessionaires of the amount of the Customer Facility
Charge for the ensuing Bond Year. The amount of such Customer Facility Charge shall be set by the City, taking into
account the recommendation of the Airport Consultant, as the amount reasonably anticipated to produce Revenues at
least equal to the sum of (A) the Administrative Costs for such Bond Year; (B) 1.25 times the Annual Debt Service
Requirements for such Bond Year; and (C) amounts sufficient to restore any deficiencies in the Debt Service Reserve
Fund and the Debt Service Coverage Fund.

(d) Upon the occurrence of an unscheduled draw on the Debt Service Reserve Fund, and at such other
times permitted by the terms of the Agreements, the City shall cause the Airport Consultant ro prepare an interim report
recommending an adjustment to the Customer Facility Charge to produce Revenues necessary to restore the amounts
required to be deposited to the Funds for such Bond Year pursuant to Sections 5.2(b)(i), (ii), (iii) and (iv). Upon receipt
of such report the City, as soon as reasonably practicable, shall adjust, if necessary, the Customer Facility Charge for the
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remainder of such Bond Year ro an amount reasonably anticipated to produce Revenues in the amount ser forth in
Section 7.2(c) above. The City shall notify the Concessionaires of such adjustment and the date as of which such
adjusted Customer Faciliry Charge shall be charged and collected by the Concessionaires in accordance with the
Agreements.

Section 7.3. Covenants regarding Contingent Fees and Prior_Facility Rentals.

(a) Until the Opening Date, the City will, pursuant to the Prior Concession Agreements, require the
Concessionaires to pay to the Trustee, as assignee of the City's interest therein, the Contingent Fees, if any, and the Prior
Facility Rentals. From and after the Opening Date, the City will, pursuant to the New Concession Agreements, require
the Concessionaires to pay to the Trustee, as assignee of the City's interest therein, the Contingent Fees, if any.

(b) In rhe event that the Concessionaires pay Contingent Fees, the amount thereof shall be determined by
the City in accordance with the procedures for determination of the amount of Customer Facility Charge as set forth in
Section 7.2, in order to produce Revenues in the amount set forth in Section 7.2(c).

Section 7.4. Enforcement of Agreements. The City covenants to take all actions required on its part to
keep the Agreements in effect in accordance with their terms and will take all reasonable actions to enforce compliance
by the Concessionaires with the Agreements, including specifically seeking specific performance by each of the
Concessionaires of their respective obligations to charge, collect and pay the Customer Facility Charges to the Trustee,
to pay the Contingent Fees, if any, to the Trustee pursuant to the terms of the Agreements, and to pay the Prior Facility
Rentals to the Trustee pursuant to the Prior Concession Agreements.

Section 7.5. Additional Covenants.

(a) The City covenants that until the Opening Date, to the extent that any Prior Facility Premises are relet
to a rental car concession operator, the lease or concession agreement between the City and the rental car concession
operator will contain provisions relating to Prior Customer Facility Charges and Contingent Fees substantially identical
to those contained in the Prior Concession Agreements.

(b) The City covenants that from and after the Opening Date until the Bonds are no longer Outstanding,
the City will maintain concession agreements in effect between the City and rental car concession operators containing
provisions relating to customer facility charges and additional fees substantially identical to those provisions relating to
New Customer Facility Charges and Contingent Fees, respcciivcly, as contained in the New Concession Agreements.
Any such customer facility charges and additional fees shall constitute New Customer Facility charges and Contingent
Fees, respectively, for all purposes of this Indenture.

ARTICLE IX

ACCOUNTS AND RECORDS

Section 9.1. Separate Records. The Trustee (i) shall keep proper books of records and accounts, separate
from all other records and accounts, in which complete and correct entries shall be made of all transactions relating to
(A) the payment by the Concessionaires of the Customer Facility Charges, the Prior Facility Rentals and any Contingent
Fees, and (B) ail of the Funds and Accounts established by Article V hereof and (ii) shall provide the City with monthly
reports of all transactions and fund balances.

Section 9.2. Reports of Trustee. Within forty-five (45) days after the end of each Fiscal Year, the Trustee
shall furnish to the City a copy of a report by the Trustee covering such Fiscal Year, showing the following information:

(i) a detailed statement concerning the receipt and disposition of all payments of Customer Facility
Charges, Prior Facility Rentals and Contingent Fees;

(ii) a detailed statement concerning the disposition of the amounts in the Construction Fund (until
the Construction Fund shall have been fully disposed of); and
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(ili) an asset statement or balance sheet of all Funds and Accounts established by Article V hereof as
of the end of said Fiscal Year.

Section 9.3. Inspection. The City shall have ihe right at all reasonable times to inspect all records,
accounts, and data of the Trustee relating to the Bonds, and to obtain copies of the same at the expense of the Person
requesting the copies.

Section 9.4. • Registration Books. So long as any of the Bonds shall remain Outstanding, the Trustee shall
maintain Registration Books for the registration and transfer of Bonds upon the (erms and subject to the conditions
contained herein.

ARTICLE X

ENFORCEMENT OF RIGHTS IN CASE OF DEFAULT

Section '10.1. Trustee is Agent. The Trustee is hereby irrevocably appointed the special agent and
representative of the Owners and vested with full power to act on their behalf to effect and enforce the Agreements and
this Indenture, for their benefit as provided herein and subject to the rights of a majority of Owners of the Bonds to
direct the Trustee as provided herein. Anything contained in ihis Indenture to the contrary norwith stand ing, each Owner
of the Bonds shall have a right of action to enforce the payment of the principal of, redemption premium, if any, and
interest on any Bond owned thereby on or after the same shall have become due at the place, from the sources, and in
the manner expressed in Article V hereof.

Section 10.2. Restriction on Owners' Action, Except as otherwise provided in this Article, al! rights of
action with respect to this Indenture shall be exercised only by the Trustee and no Owner of Bonds shall have any right
to institute any suit, action, or proceeding at law or equity for the appointment of a receiver or for any other remedy
hereunder or by reason hereof unless and until, in addition to the fulfillment of all other conditions precedent specified
in this Indenture, the Trustee shall have received ihc written request of Owners of not less than a majority in principal
amount of the Bonds then Outstanding to institute such suit, action, or proceeding and shall have been offered
indemnity or security satisfactory to it and shall have refused, or for thirty (30) days thereafter neglected, to institute such
suii, action, or proceeding; and it is hereby declared that the making of such request and the furnishing of such
indemnity or security shall be in each case conditions precedent to the execution and enforcement by any Owner of the
powers and remedies given to the Trustee hereunder and to the institution and maintenance by any Owner of any action
or cause of action for the appointment of a receiver or for any other remedy hereunder.

Section 10.3. Invents of Default. Any one or more of the following events shall constitute and hereinafter
shall be called "Events of Default":

(j) Failure to pay within two (2) Business Days of when due, at maturity or upon redemption, the
principal of, or redemption premium, if any, on any Bond;

(ii) Failure to pay within two (2) Business Days of when due the interest on any Bond; or

(iii) A default in the performance or observance of any other of the covenants, agreements or
conditions on the part of the City in this Indenture and the continuance thereof for a period of
sixty (60) days after written notice thereof is given to the City by the Trustee, provided, however,
that no Event of Default shall be deemed to have occurred if the City is diligently proceeding to
cure or correct such default.

Section 10.4. Action by Trustee. Upon the happening of any Event of Default, the Trustee may, in its
discretion, or, upon the written request of Owners of not less than a majority in principal amount of the Bonds then
Outstanding, and upon being indemnified to the satisfaction of the Trustee, shall take such appropriate action by judicial
proceedings or otherwise to cure the Event of Default and/or to require the City or the Concessionaires to earn' out its
or their covenants and obligations hereunder and with respect to the Agreements, including, but without limitation, the
filing of actions for specific performance and mandamus proceedings in any court of competent jurisdiction, against the
City and/or a Concessionaire, and to obtain judgments against a Concessionaire for any Customer Facility Charges,
Prior Facility Rentals and Contingent Fees due but unpaid pursuant to the Agreements, as applicable, or for any other
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amounts due hereunder, under the Bonds or under rhc Agreements and interest on overdue payments of the principal
of, redemption premium, if any, and interest on the Bonds, as further provided herein.

Section 10.5. Remedies Nonexclusive. No remedy herein conferred upon or reserved to the Trustee is
intended to be exclusive of any other available remedy or remedies, but each and even' such remedy shall be cumulative
and shall be in addition to even' other remedy given hereunder or under the Bonds, or now and hereafter existing at law
or in equity or by statute. It is expressly provided, however, that neither the Trustee nor any other Person, acting for
their own account by or on behalf of the Trustee or the Owners of the Bonds, shall have any legal or equitable rights of
access, possession, sale, or use of the Project or the premises on which the same are situated, possessed, leased, used or
held, or to any proceeds, revenues, income or rents, except for the Revenues, for the purpose of collecting or satisfying
any claim against a Concessionaire for amounts due and payable by a Concessionaire under its Agreement or this
Indenture. No delay or omission to exercise any right or power accruing upon the happening of any Event of Default
continuing as aforesaid shall impair any such right or power or shall be construed lo be a waiver of any such Event of
Default or acquiescence therein, and even' such right and power may be exercised from time to time and so often as may
be deemed expedient.

Section 10.6. Disposition of Money. All money collected by the Trustee pursuant to the exercise of ihc
remedies and powers in this Article X, togetiier with all other sums which then may be held by the Trustee under any
provision of this Indenture as security' for the Bonds, shall be applied as follows:

FIRST: to the payment of the compensation due and owing the Trustee under
Section 11.8 hereof and under the Agreements, if any, and the costs and expenses of the proceedings
whereundcr such money was collected, including a reasonable compensation to the Trustee, its agents,
attorneys, and all other necessary or proper expenses, liabilities, and advances incurred or made by the
Trustee under this Indenture relating to such collection.

SECOND: to the payment of interest on the Bonds then due and owing.

THIRD: to the payment of principal of and redemption premium, if any, on the Bonds
which have become due pursuant to their terms as permitted or required by this Indenture (which
includes the default provisions hereof) as provided thereby and interest thereon at the rate borne by
the Bonds from the date of redemption or maturity to date of payment {to the extent permitied by
law).

FOURTH: any surplus to the City.

If in making distribution pursuant to the order above stated, the amount available for distribution in a
particular classification is insufficient to pay in full all of the items in such classification, the amount available for
distribution to items in such classification shall be prorated among such items in the proportion that the amount of each
item bears to the total of all such items.

Section 10.7. Intervention by Trustee. In any judicial proceeding in which the City is a party and which, in
the reasonable opinion of the Trustee and its counsel, has a substantial material bearing on the interests of the Owners,
the Trustee, if permitted by the court having jurisdiction over such proceeding, may, in its discretion, or, upon the
written request of Owners of not less than a majority in principal amount of the Bonds then Outstanding, and upon
being indemnified to the satisfaction of the Trustee, shall inten'cne on behalf of the Owners to assert the rights of the
Owners.

Section 10.8. Possession of Bonds Unnecessary. All rights of action or other rights under this Indenture
or otherwise may be enforced by the Trustee without the possession of any of the Bonds, or the production thereof on
the trial or other proceedings relative thereto.

Section 10.9. Trustee May_File Proofs of Claim. In case of the pendency of any receivership, insolvency,
liquidation, bankruptcy, reorganization, arrangement, adjustment, composition, or other judicial proceeding relative to
the City, any Concessionaire, or property of the City, the Trustee (irrespective of whether the principal of the Bonds
shall then be due and payable as herein expressed and irrespective of whether the Trustee shall have made any demand
on the Concessionaires for payment of amounts due and owing under the Agreements) shall be entitled and empowered,



to intervene in such proceeding or otherwise:

(i) to file and prove a claim for the amounts due and owing under the Agreements and to file such
other papers or documents as may be necessary or advisable in order to have rhe claims of the
Trustee (including any claim for the reasonable compensation, expenses, disbursements, and
advances of the Trustee, its agents and counsel) and other Owners allowed in such judicial
proceeding; and

(ii) to collect and receive any moneys or other property payable or deliverable on any such claims
and to distribute the same; and any receiver, assignee, trustee, liquidator, sequestrator (or other
similar official) in any such judicial proceeding is hereby authorized by each Owner to make such
payments to the Trustee, and in the event that (he Trustee shall consent to the making of such
payments directly to the Owners, to pay to the Trustee any amount due to it for the reasonable
compensation, expenses, disbursements, and advances of the Trustee, its agents, and counsel, and
any other amounts due the Trustee under (his Indenture but only in the order of priorities
established by Section 5.2.

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or
adopt on behalf of any Owner any plan of reorganization, arrangement, adjustment, or composition affecting the Bonds
or the rights of any Owner thereof, or to authorise the Trustee to vote in respect of the claims of any Owner in any such
proceeding.

Section 10.10. Owner's Directions. It is expressly provided, however, that Owners of a majority in
principal amount of the Bonds then Outstanding, or a committee representing, pursuant to a written appointment filed
with the Trustee, Owners of a majority in principal amount of the Bonds then Outstanding, shall have the right, at any
time, by an instrument or instruments, in writing, execute and delivered to the Trustee, to direct the method and place of
conducting all proceedings to be taken by the Trustee in connection with the enforcement of the Trustee's rights and
remedies under an Agreement or the Owners' or the Trustee's rights and remedies under this Indenture, provided, that
such direction shall not be otherwise than in accordance with the provisions of law and of this Indenture, and provided
that the Trustee shall be indemnified to its satisfaction.

Section 10.11. Trustee's Notice of Default. The Trustee shall not be required to take notice nor be deemed
to have notice of any Event of Default specified in this Indenture, except for those Events of Default specified in
suhparagraphs (i) and (ii) of Section 10.3 above, unless specifically notified in writing of such livent of Default by the
City, or Owners of not less than a majority in principal amount of the Bonds then Outstanding. At such time as the
Trustee has or is deemed to have notice of any Event of Default specified in this Indenture, the Trustee shall notify
within a reasonable period of time the Owners of such Event of Default. Notice shall be given in the same manner as is
required with respect to giving notice of redemption pursuant to Section 3.5(a).

Section 10.12. Undertaking for Costs. All parties to this Indenture agree, and each Owner, by his
acceptance thereof, shall be deemed to have agreed, that any court may in its discretion require, in any suit for the
enforcement of any right or remedy under this Indenture, or any suit against ihe Trustee for any action taken or omitted
by it as Trustee, the filing by any party litigant in such suit of an undertaking to pay the costs of such suit, and that such
court may in its discretion assess reasonable costs, including reasonable attorneys' fees, against any party litigant; bur the
provisions of this Section shall not apply to any suit instituted by the Trustee, to any suit instituted by an Owner, or
group of Owners, holding more than 10% in principal amount of Outstanding Bonds, or to any suit instituted by any
Owner for the enforcement of the payment of the principal of (or redemption premium, if any) or interest on any Bond
on or after the maturity thereof (or, in the case of redemption, on or after the date specified for the redemption thereon.

Section 10.13. Waiver of Defaults. The Owners of a majority in principal amount Outstanding of the
Bonds by notice to die Trustee, and after providing indemnification satisfactory to the Trustee, may waive an existing
Event of Default and its consequences except a default in the payment of principal of and/or interest on any Bond. No
waiver of any Event of Default under this Indenture, whether by the Trustee or by the Bondholders, shall extend to or
shall affect any subsequent Event of Default or shall impair any rights or remedies consequent thereon.
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ARTICLE XII

SUCCESSOR TRUSTEE

Section 12.1. Resignation. The Trustee at the time acting hereunder may at any rime resign and be
discharged from the trust hereby created by giving not less than sixty (60) days' written notice to the City and to the
Owners as shown on the Registration Books, and such resignation shall lake effect immediately upon the appointment
of a successor Trustee as herein provided.

Section 12.2. Removal. The Trustee may be removed by the City at any time by an instrument in writing
delivered to the Trustee.

Section 12.3. Appointment of Successor. In case the Trustee hereunder shall resign or be removed, or be
dissolved, or shall be in course of dissolution or liquidation, or otherwise become incapable of acting hcrcundcr, or in
case the Trustee shall be taken under the control of any public officer or officers, or of a receiver appointed by a court, a
successor shall be appointed by the City. Ever)' such successor Trustee shall be a trust company or bank in good
standing, located in the United States of America, duly authorized to exercise trust powers and subject to examination by
federal or state authority and having a capital and surplus of not less than Seventy-Five Million Dollars ($75,000,000). In
the event that no appointment of a successor Trustee shall be made by the City pursuant to the foregoing provisions of
this Article within sixty (60) days after a vacancy in the office of Trustee shall have occurred, the City shall have the right
to appoint a successor Trustee within the next thirty (30) days; thereafter, if no successor Trustee has been appointed,
any Owner or any retiring Trustee may apply to any court of competent jurisdiction for ihe appointment of a successor
Trustee, and such court may thereupon, after such notice, if any, as it shall deem proper, prescribe or appoint a
successor Trustee. Within thirty (30) days of the resignation or removal of a Trustee and the appointment of a successor,
such successor Trustee shall cause a written notice of such occurrence to be mailed, postage prepaid, to each Owner of
Bonds, at its address appearing in die Registration Books. No removal, resignation or termination of the Trustee shall
take effect until a successor shall be appointed.

Section 12.4. Qualification of Successor. Every successor Trustee appointed hereunder shall execute,
acknowledge, and deliver to its predecessor and the City, an instrument in writing accepting such appointment
hereunder, and thereupon such successor Trustee, without any further act, deed, or conveyance, shall become fully
vested with all the estates, rights, powers, trusts, duties, and obligations hereunder of its predecessor, but such
predecessor shall nevertheless, on the written request of the City, execute and deliver instruments, including, without
limitation any statement of assignment permitted to be filed by the Texas Uniform Commercial Code, transferring to
such successor Trustee all the estates, rights, powers, and trusts of such predecessor hereunder; and ever)' predecessor
Trustee shall deliver all securities and money held by it to its successor; provided, however, that before any such deliver}'
is required or made, all reasonable, customary, and legally accrued fees, advances, and expenses of such predecessor
Trustee shall be paid in full. Should any assignment, or instrument in writing from the City be required by any successor
Trustee for more fully and certainly vesting in such Trustee the estates, rights, powers, and duties hereby vested or
intended to be vested in the predecessor Trustee, any and all such assignments, and instruments in writing shall, on
request, be executed, acknowledged, and delivered by the City.

Section 12.5. Merger or Consolidation of Trustee. Any corporation or association into which the Trustee,
or any successor to it in the trusts created by this Indenture, may be merged or converted or with which it or any
successor to it may be consolidated, or any coq^oration or association resulting from any merger, conversion, or
consolidation to which the Trustee or any successor to it shall be a party, or any corporation succeeding to all or
substantially ali of the corporate trust business of the Trustee shall be the successor Trustee under this Indenture
without the execution or filing of any paper or any other act on tbe part of any of the parties hereto, anything herein to
the contrary notwithstanding.
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ARTICLE XIII

RELEASE OF INDENTURE

Section 13.1. S.atisfactiQn_of_lndcljt^c;dncss-itiid Release of indenture. If the City shall pay, or cause to be
paid to the Owner of any Bond secured hereby the principal of, redemption premium, if any, and interest due and
payable, and thereafter to become due and payable, upon such Bond, or any portion of such Bond in a principal amount
equal to the minimum denomination then authorized under (his Indenture or any integral multiple thereof, such Bond or
portion thereof shall cease to be entitled to any lien, benefit or security under this Indenture. If the City shall pay or
cause to be paid to the Owners of all the Bonds secured hereby the principal of, redemption premium, if any, and
interest due and payable, and thereafter to become due and payable, thereon, and shall pay or cause to be paid all other
sums payable hereunder by the City, and all accrued fees and expenses of the Trustee, then, and in that case, and at the
written direction of the City, the right, title and interest of the Trustee in and to the Trust Estate shall thereupon cease,
terminate and become void and this Indenture and the lien hereby created shall be discharged and satisfied, and, in such
event, rhe Trustee shall assign, transfer and turn over to the City the Trust Estate, including, without limitation, any
funds then held by the Trustee hcreunder; provided, however, that the City,- by written direction to the Trustee, may
elect to continue the Trust Estate and its administration by the Trustee for the collection and deposit of Customer
Facility Charges in accordance with the terms of this Indenture and for disbursement of such funds ar the direction of
the City in accordance with the terms of this Indenture.

Section 13.2. Payment. Ad van ce__ Funding. and_Dcfcasance. All or any portion of Outstanding Bonds, or
portions of Outstanding Bonds in principal amounts equal to the minimum denomination, then authorized under this
Indenture or any integral multiple thereof, shall prior to the maturity or redemption date thereof be deemed to have
been paid within the meaning and with (he effect expressed in Section 13.1 of this Article XIII when:

(i) in the event said Bonds or portions thereof have been selected for redemption, the Trustee shall
have given, or ihe City shall have given to the Trustee in a form satisfactory to it, irrevocable
instructions to give notice of redemption of such Bonds or portions thereof in accordance with
the provisions of this Indenture;

(ii) there shall have been irrevocably deposited with the Trustee as trust funds either moneys in an
amount which shall be sufficient, or Government Obligations (A) which shall not contain
provisions permitting the redemption thereof at me option of the issuer thereof, (B) which
mature no later than the earlier of (1) the date fixed for the redemption of the Bonds or (2) the
maturity date of the Bonds, and (C) the principal of and the interest on which, when due, and
without any regard to reinvestment thereof, will provide moneys which, together with the
moneys, if any, deposited with or held by the Trustee, shall be sufficient, as verified as to
sufficiency by an independent third party, to pay when due, the principal of, redemption
premium, if any, and interest due and to become due on said Bonds or portions thereof on and
prior to the redemption date or maturity date thereof, as the case may be; and

(m) in the event said Bonds or portions thereof do not mature and are nol (o be redeemed within the
next succeeding sixty (60) days, the City shall have given the Trustee in a form satisfactory to it
irrevocable instructions lo give, as soon as practicable in the same manner as a notice of
redemption is given, a notice to the Owners of said Bonds or portions thereof that the deposit
required by clause (ii) above has been made with the Trustee and that said Bonds or portions
thereof arc deemed to have been paid in accordance with this Article X I I I and stating the
maturity or redemption date upon which moneys are to be available for the payment of the
principal of and redemption premium, if any, and interest on said Bonds or portions thereof.

In addition, upon the defeasance of the Bonds, the Bonds shall no longer be subject to redemption pursuant to
the terms hereof (other than any redemption as described in Section 3.3, which shall survive discharge of this Indenture
and the termination of the Trust Estate); provided, however, in connection with defeasance of any Bonds in the manner
prescribed by this Article XJU the City may reserve the right to call any such Bonds for redemption pursuant to Scciion
3.2 hereof to the extent permitted and in the manner required by State law.

Section 13.3. Reinvestment. Neither the Government Obligations nor moneys deposited with the Trustee
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pursuant to this Article XIII nor principal or interest payments on any such Government Obligations shall be withdrawn
or used for any purpose other than, and shall be held in trust for, the payment of the principal of, redemption premium,
if any, and interest on said Bonds or portions thereof, provided, that, any cash received from such principal or interest
payments on such Government Obligations deposited with the Trustee, if not then needed for such purpose, may, to the
extent practicable, be invested in Government Obligations of the type and tenor described in clause (ii) of Section 13.2
and interest earned from such reinvestment shall be paid over to the City, as received by the Trustee, free and clear of
any trust, lien or pledge. The foregoing notwithstanding, the agreement pursuant to which such cash and/or
Government Obligations are held by the Trustee may provide for the ability to sell or otherwise dispose of all or part of
the Government Obligations and die reinvestment of the proceeds thereof, together with all or any part of any cash held
thereunder, in Government Obligations, provided that prior to any such sale or disposition the Trustee receives a report
of an independent certified public accountant verifying that after such reinvestment the principal amount of substituted
securities, together with the interest thereon and any other available cash held by the Trustee, will be sufficient to pay the
principal of, and redemption premium, if any, and interest on, the Bonds which have not previously been paid.

Section 13.4. Use of Moneys and Government Obligations Set Aside. Norwithstanding any provision of
any other Article of this Indenture which may be contrary to the provisions of this Article XIII , all money or
Government Obligations set aside and held in trust pursuant to the provisions of this Article XIII for the payment of
Bonds, the redemption premium, if any, and interest thereon, shall be applied to and used solely for the payment of the
particular Bonds, the redemption premium, if any, and interest thereon with respect to which such money or
Government Obligations have been so set aside in trust.

Section 13.5. No Amendment. Notwithstanding anything elsewhere in this Indenture contained, if money
or Government Obligations have been deposited or set aside with the Trustee pursuant to this Article XIII for the
payment of Bonds and such Bonds shall not have in fact been actually paid in full, no amendment to the provisions of
this Article XIII shall be made without the consent of each Owner affected thereby.

ARTICLE XIV

AMENDMENTS

Section 14.1. Amendments without Owner Consent. Without the consent of the Owners, the Trustee and
the City may amend this Indenture and may enter into any indentures supplemental to this Indenture for any one or
more of the following purposes:

(i) to cure any ambiguity, formal defect, omission or inconsistent provision herein;

(ii) to grant to the Trustee for the benefit of the Owners any additional revenues, properties,
collateral or security (including Supplemental Security), or any additional rights, remedies, powers
or authority that may lawfully be granted to the Owners of the Bonds or the Trustee;

(iii) to add to the covenants and agreements of the parties hereto other covenants, and agreements of,
or conditions or restrictions upon, such parties;

(iv) to evidence any succession otherwise permitted hcreunder to any parties hereto and rhe
assumption by such successor of the covenants and agreements of its predecessor hereunder;

(v) to modify this Indenture to amend the definitions of "Project" (provided, in any case, that the
Project relate to the Joint Use Facility, the CONRAC Site, other rental car facilities or costs
associated with the relocation of rental car facilities) and "Permitted Investments" (provided, in
any case, that such investments are permitted under State law and are authorized by the City's
investment policy as eligible investments tiiereunder);

(vi) to add, delete or modify any provision required to obtain or maintain a rating on the Bonds;

(vii) to modify, amend or supplement this Indenture or any indenture supplemental hereto in such
manner as to permit the qualification hereof and thereof under the Trust Indenture Act of 1939
or any similar federal statute hereafter in effect or to permit the qualification of the Bonds for
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sale under the securities laws of the United States of America or any of The states of the United
Suites of America, and to add to this Indenture or any indenture supplemental thereto such other
terms, conditions and provisions as may be permitted by said Trust Indenture Act of 1939 or
simitar federal statute;

(viii)to make any changes or modifications hereof or amendments, additions or deletions hereto
which may be required to permit the bonds to be registered pursuant to, or to facilitate the use
of, a book-entry system;

(ix) to make any other change herein which docs not, in the opinion of the City, adversely affect the
interest of the Owners;

(x) to issue Additional Bonds or Completion Bonds in accordance with the terms and provisions
hereof;

(xi) (o provide for (he execution and deliver)' of a Debt Service Reserve Fund Surety Policy or a Debt
Service Coverage h'und Surety Policy and to add other provisions relating thereto; and

(xii) amendments to make changes to Article XV of this Indenture in accordance with Section 15.3
hereof.

The Trustee may, but shall not (except to the extent required in the case of a supplemental indenture entered
into under clause (vii) above) be obligated to, enter into any such supplemental indenture or amendment which imposes
additional dudes upon the Trustee or limits the rights or immunities of the Trustee under this Indenture or otherwise.

Prior to consenting or entering into any amendments or supplements to this Indenture, the Trustee shall be
entitled to request and receive an opinion of Bond Counsel stating that such amendment or supplement is authorized or
permitted by rhis Section 14.1. In making the determination in clause (ix) above, the Trustee may rely upon the opinion
of any legal counsel selected by it with respect to the legal affect such amendment or supplement will have on the
Owners and upon the opinions or other advice of financial experts with respect to the financial affect the amendment or
supplement will have on the Owners.

Section 14.2. Consent of Majority of Owners. With respect to any amendment or supplement to this
Indenture not described in Section 14.1 above or Section 14.3 below, the City and the Trustee may enter into any such
amendment or supplement only with the written consent of the Owners of not less than a majority of the Bonds
Outstanding hereunder at the time of such amendment or supplement (not including any Bonds then held or owned by
the City).

Section 14.3. Consent of All Owners. Notwithstanding the foregoing, no supplement, or amendment u.>
this Indenture shall, without the consent of the Owner of each Outstanding Bond so affected, (i) extend the maturity
date of any Bond, or reduce die rate or extend the time of payment of interest thereon, or reduce the principal amount
thereof, or reduce any premium payable upon the redemption thereof, or extend or reduce the amount of any mandatory
redemption requirement, or change the method of calculation of interest on the Bonds, (ii) deprive such Owner of the
lien hereof on the Revenues pledged hereunder and on the Trust Estate, (iii) reduce the aggregate principal amount of
Bonds the Owners of which are required to approve any such supplement to this Indenture or amendment to this
Indenture, (iv) provide a privilege or priority of any Bond over any other Bond, or (v) reduce, extend or otherwise adjust
the amounts to be transferred in accordance with Section 5.12.

Section 14.4. liffcctive Dale of Amendment. The Trustee shall establish a record date for purposes of
approval of any such amendment or supplement described in Section 14.2 and 14.3 of this Article, and shall cause notice
of such record date and such proposed amendment to be given in the same manner as notices of redemption are given
by the Trustee. Such notice shall briefly set forth the nature of the proposed amendment and shall state that copies
thereof are on file at the Principal Office for inspection by all Owners. If, within 60 days (or such longer period as shall
be prescribed by the City) following the mailing of such notice, the Owners of the requisite aggregate principal amount
of the Bonds Outstanding at rhc time of the record date established for such purpose shall have consented to and
approved such amendment, no Owner of any Bond shall have any right to object to any of the terms and provisions
contained therein, or the operation thereof, or in any manner to question the propriety of the execution thereof, or to
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enjoin or restrain the parties to such amendment from adopting the same or from taking any action pursuant to the
provisions thereof. Upon receipt of the consent of the Owners of the requisite aggregate principal amount of the Bonds
Outstanding, the relevant parties may execute such amendment.

The consent of an Owner sha!! be evidenced by an instrument executed by such Owner, delivered to the
Trustee, which instrument shall refer to the proposed amendment descnbed in said notice and shall specifically consent
to and approve such amendment. Any consent given by an Owner as of such record dale shall be irrevocable for a
period of one year from the date such consent is given, and shall be conclusive and binding upon all future Owners of
the same Bond during such period. Such consent may be revoked at any time after one year from the date such consent
was given by such Owner, or by a successor in title, by filing notice thereof with the City and the Trustee, but such
revocation shall not be effective if the Owners of the requisite aggregate principal amount of the Bonds Outstanding
have, prior to the attempted revocation, consented to and approved such amendment.

ARTICLE XVI

MISCELLANEOUS PROVISIONS

Section 16.1. Proof ofjixecution. Any request, direction, consent, or other instrument required by this
Indenture to be signed or executed by Owners may be in any number of concurrent writings of similar tenor and may be
signed or executed by such Owners in person or by agent appointed in writing. Proof of the execution of any such
instrument, or of the writing appointing such agent, if made in the following manner, shall be sufficient for any purpose
of this Indenture and shall be conclusive in favor of the Trustee with regard to any action taken by it under such
instrument. The fact, date, and due authorization of the execution by any person of any such instrument may be proved
by the certificate of any officer in any jurisdiction, who, by the laws thereof, has power to take acknowledgments within
such |urisdiction, to the effect that the person signing such instrument acknowledged before him the execution thereof,
or by an affidavit of a witness to such execution.

Section 16.2. Proof of Ownership. The fact of ownership of the Bonds by any Owner, the amount and
numbers of such Bonds, and the date of his holding same shall be conclusively proved by the appropriate entries in the
Registration Books.

Section 16.3. Action Binding on Successor. Unless otherwise provided in this Indenture, any request or
consent of any Owner shall bind every future Owner of the same Bond, or any Bond issued in substitution or
replacement therefor, in respect of anything done by the Trustee in pursuance of such request or consent. In the event
of the dissolution of the Trustee, all of the covenants, stipulations, promises, and agreements in this Indenture contained
by, on behalf of, or for the benefit of the Trustee, shall bind or inure to the benefit of the successor or successors of the
Trustee from time to time and any officer or board to whom or to which any power or duty affecting such covenants,
stipulations, promises, and agreements shall be transferred by or in accordance with law.

Section 16.4. Nonprcscntment and Unclaimed Funds. If any Bond shall not be presented for payment
when the principal thereof becomes due, either at maturity or at the date fixed for redemption thereof or otherwise, all
liability of the City to the Owners thereof and to the Trustee for the payment of such Bond shall forthwith cease,
determine, and be completely discharged whenever funds sufficient to pay for the principal of, redemption premium, if
any, and interest on such Bond shall be made available as provided in this Indenture. Such funds shall be segregated by
the Trustee, without liability to the Owners for interest thereon, and held in trust for the benefit of the Owner of such
Bond, who shall thereafter be restricted exclusively to such funds for the satisfaction of any claim of whatever nature
relating to such Bond. Any money deposited with the Trustee in trust for the payment of the principal of, redemption
premium, if any, or interest on any Bond remaining unclaimed for three years after such principal of, redemption
premium, if any, or interest on such Bond has become due and payable shall, subject to any unclaimed property' laws of
the State, and upon receipt of indemnification reasonably satisfactory to the Trustee, be paid to the City. After ihe
payment of such unclaimed moneys to the City, the Owner shall thereafter look (to the extent of any amount so repaid
to the City) only to the City for the payment thereof, and all liability' of the Trustee with respect to such money shall
thereupon cease, and the City' shall not be liable for any interest thereon and shall not be regarded as a trustee of such
moneys.
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Section 16.5. Destruction of Bonds, Upon the surrender to the Trustee of any Bonds acquired, redeemed,
paid at maturity or surrendered for exchange or replacement, the same shall forthwith be canceled and disposed of in
accordance with ihe policies of the Trustee, which shall, from time to time, deliver its certificate of such disposition to
the City upon request.

Section 16.6. No Third-Party BencFiciarjcg. Except as herein otherwise expressly provided, nothing in this
Indenture express or implied is intended or shall be construed to confer upon any person, firm, or corporation other
than the City, die Trustee and the Owners, any right, remedy, or claim, legal or equitable, under or by reason of this
Indenture or any covenant, condition, or stipulation contained herein and a!! covenants, stipulations promises and
agreements in this Indenture contained by and on behalf of the City shall be for the sole and exclusive benefit of the
City, the Trustee and rhe Owners.

Section 16.7. Waiver of Personal Liability. All covenants, stipulations, obligations and agreements of the
City contained in this Indenture shall be deemed to be covenants, stipulations, obligations and agreements of the City to
the full extent authorized and permitted by the Constitution and laws of the State. No covenant, stipulation, obligation
or agreement contained herein shall be deemed to be a covenant, stipulation, obligation or agreement of any pas!,
present or future official, agent or employee of the City, in his individual capacity, and any official of the City executing
the Bonds shall not be liable personally on the Bonds or be subject to any personal liability or accountability by reason
of the issuance thereof. No recourse under or upon any obligation, covenant or agreement contained in this Indenture,
or in any Bond, or under any judgment obtained against the City, or by the enforcement of any assessment or by any
legal or equitable proceeding by virtue of any constitution or statute or otherwise, or under any circumstances, under or
independent of this Indenture, shall be had against any official, agent or employee, as such, past, present or future, of the
City, either directly or through the City, or otherwise for the payment for or to the City or any receiver thereof, or for or
to the Owner of any Bond or otherwise, of any sum that may be due and unpaid by ihe City upon any such Bond, and
any and al! personal liability of every nature, whether at common law or in equity, or by statute or by constitution or
otherwise, of any such incorporator, member, director, officer, agent or employee as such, to respond by reason of
omission on his part or otherwise, for the payment for or to the City or any receiver thereof, or for or to the Owner of
any Bond or otherwise, of any sum that may remain due and unpaid'upon such Bonds, is hereby expressly waived and
released as a condition of and consideration for the execution of (his Indenture and the issue of such Bonds.
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APPENDIX D

EXCERPTS OF CERTAIN PROVISIONS OF THE NEW CONCESSION AGREEMENTS

The following are selected provisions of the New Concession Agreements. These cxceqjts are qualified by reference to
the other portions of die New Concession Agreements referred to elsewhere in this Official Statement, and all
references and summaries pertaining to the New Concession Agreements in this Official Statement are, separately and in
whole, qualified by reference to the exact terms of the New Concession Agreements, copies of which may be obtained
from the City's Financial Advisor. The New Concession Agreements may be amended or supplemented in accordance
with their terms.

Prior Concession Agreement.

Pursuant to the New Concession Agreement, the City and Concessionaire agree that notwithstanding anything in the
Prior Concession Agreement to the contrary, (i) the Prior Concession Agreement shall remain in full force and effect
until, and shall terminate on, the Opening Date, unless terminated earlier in accordance with its terms; provided that,
those provisions of the Prior Concession Agreement which by their express terms survive the termination of the Prior
Concession Agreement shall not be terminated, and (ii) all terms and provisions of the New Concession Agreement with
respect to, concerning or otherwise relating to the New Customer Facility Charge shall apply to the Prior Customer
Facility Charge until the Opening Date. Without limiting the generality of the foregoing, Concessionaire consents to the
pledge of the Prior Customer Facility Charges and Prior Facility Rentals for the payment of the Bonds and agrees to
remit the Prior Customer Facility Charges, on and after the effective date of the New Concession Agreement, to the
Trustee in accordance with the terms of the New Concession Agreement for deposit in the Revenue Fund established
under the Indenture for the Bonds. For the avoidance of doubt, Concessionaire acknowledges and agrees that the
Concessionaire's failure to collect and remit the proceeds of the Prior Customer Facility Charge when due as required by
the terms of the New Concession Agreement shall constitute an Event of Default under the New Concession
Agreement and an event of default under the Prior Concession Agreement, and the City shall be entitled to exercise any
right or remedy with respect thereto under the New Concession Agreement and the Prior Concession Agreement, all in
accordance with their respective terms. Concessionaire, at its sole cost and expense, shall vacate the Concessionaire's
leased premises and kiosks in the Airport Terminal and on the third floor of the existing parking garage covered by its
Prior Concession Agreement in broom clean and good condition and repair, obsolescence and ordinary wear and tear
excepted, and remove all of its personal property therefrom. Concessionaire shall complete such vacation of its leased
premises in the Airport Terminal not later than ten (10) days after the Opening Date, unless vacated earlier in
accordance with the terms of the Prior Concession Agreement, and shall complete such vacation of its leased premises
on the third floor of the existing parking garage not later than fourteen (14) days after the Opening Date.
Concessionaire further agrees to remit to the Trustee any Prior Customer Facility Charges charged prior to the Opening
Date that are not collected until after the Opening Date, notwithstanding any termination of the Prior Concession
Agreement.

Term.

The New Concession Agreement shall be effective, and binding between the parties, as of the date first signed by City
and Concessionaire. The term of the New Concession Agreement (the "Concession Term"), however, shall commence
on the Opening Date and, unless earlier terminated pursuant to the provisions of the New Concession Agreement, shall
extend for an initial period of eleven (11) Concession Agreement Years.

Renewals.

The City in its sole discretion may agree in writing to extend the Concession Term for up to two additional five (5) year
periods; provided, that the Master Lessee is not in default under the Master Lease and the Concessionaire (1) provides
the City with written notice of its request to renew nine (9) months before the expiration of the Term, and (2) is not in
default under the New Concession Agreement, the Sublease Agreement, or the Service Center Lease.

Grant of Concession.

The City awards and grants to the Concessionaire, and ihe Concessionaire accepts, die right and the obligation to
operate a Rental Car Concession at the Airport during the Concession Term on a nonexclusive basis for the purpose of
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arranging renral vehicle and rekted services for Airport Customers where such services are furnished by or on behalf of
the Concessionaire. The concession rights and privileges granted and awarded to the Concessionaire arc expressly made
subject to all of the terms, covenants and conditions of the New Concession Agreement and the Sublease Agreement.
The Concessionaire specifically acknowledges and understands that the City intends to grant Rental Car Concessions to
other Persons. The award of concession rights and privileges to such other concessionaires shall not constitute a
violation of the New Concession Agreement, nor, in the event of the cessation or termination of such other Rental Car
Concessions during the term hereof, shall the award of concession rights and privileges to a substitute or successor
concessionaire constitute a violation hereof.

Concession-Fee.

The Concessionaire shall pay to the City, for the concession rights and privileges granted, in the manner provided in the
New Concession Agreement, an amount for each Concession Agreement Year (the "Concession Fee") equal to die
greater of the following: (a) the Minimum Annual Guaranteed Concession Fee for such Concession Agreement Year; or
(b) a percentage fee (the "Percentage Fee") equal to ten percent (10%) (the "Required Percentage") of its Gross Receipts
for such Concession Agreement Year.

For the first Concession Agreement Year, the Minimum Annual Guaranteed Concession Fee shall be eighty-five percent
(85%) of ihe Concession Fee (as defined in me Prior Concession Agreement) due for the last twelve months under the
Prior Concession Agreement, prorated for the number of months in the first Concession Agreement Year. For the
second Concession Agreement Year, the Minimum Annual Guaranteed Concession Fee shall be eighty-five percent
(85%) of the Concession Fee (as defined in the Prior Concession Agreement) due for the last twelve months under the
Prior Concession Agreement. For the third Concession Agreement Year and for the eight (8) Concession Agreement
Years following rhc third Concession Agreement Year, the Minimum Annual Guaranteed Concession Fee shall be an
amount equal to eighty-five percent (85%) of the Concession Fee due for the immediately preceding full Concession
Agreement Year but in no event shall it be less than ihe Minimum Annual Guaranteed Concession Fee set for the third
Concession Agreement Year. If the New Concession Agreement is renewed, for each of the Concession Agreement
Years following the renewal, the Minimum Annual Guaranteed Concession Fee shall be an amount equal to eighty-five
percent (85%) of the Concession Fee due for the immediately preceding full Concession Agreement Year but in no
event shall it be less than the Minimum Annual Guaranteed Concession Fee set for the twelfth (12th) Concession
Agreement Year. The Alinimum Annual Guaranteed Concession Fee shall remain in effect until the subsequent renewal,
if any, of the New Concession Agreement.

The City may adjust the Required Percentage every five (5) Concession Agreement Years based on cither, as selected by
the City, (a) the average of the three (3) highest percentage fees paid under die then current concession contracts with
rental car companies at airports in the United States with the same FAA classification as the Airport, or (b) the average
of the three (3) highest percentage fees paid under the then current concession contracts with rental car companies out
of the six (6) highest enplanement commercial airports in the State of Texas, as selected by the City. The City shall
determine and notify Concessionaire in writing of the new Required Percentage, as well as the data used in calculating
such amount, sixty (60) days prior to commencement of the Concession Agreement Year. In no event shall the
Required Percentage be less than ten percent (10%) of Gross Receipts per Concession Agreement Year.

1 f the aggregate Concession Fee due for any Concession Agreement Year exceeds the greater of (S) the Minimum Annual
Guaranteed Concession Fee applicable to such Concession Agreement Year; or (ii) a Percentage Fee equal to the
Required Percentage of its Gross Receipts for such Concession Agreement Year the over-payment shall be credited to
the Concessionaire's account as the City may determine; provided, however, in no event shall the Concessionaire take a
credit against any subsequent Concession Fee or other payment owed to the City for any such overpayment without the
prior approval of the City. The Concessionaire shall have no right to set-off or off-set any Concession Fee or other
payment owed to the City under the New Concession Agreement against any amounts that may be payable by the City
to the Concessionaire unless such credit is issued by the City. If the aggregate Concession Fee payments made for any
Concession Agreement Year is less than the greater of either (i) the Minimum Annual Guaranteed Concession Fee
applicable to such Concession Agreement Year, or (ii) the Required Percentage of Concessionaire's Gross Receipts for
such Concession Agreement Year, the Concessionaire shall pay the balance due to City within thirty (30) days after
receipt of invoice.

As used in the New Concession Agreements, "Gross Receipts" means the total amount actually charged to customers by
a Concessionaire for or in connection with rental car agreements it secures through its operations at the Airport or
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derives from rhe rental of vehicles to persons picked up at the Airport by or on behalf of die Concessionaire. "Gross
Receipts" includes all monies or other consideration paid or payable to a Concessionaire for all sales made and services
performed for cash or credit provided to persons picked up at the Airport, regardless of the ownership, area, fleet, or
location assignment of the vehicles and without regard to (a) the manner in which, or place at which, the vehicles or
other products or services are furnished to the Concessionaire's customers, (b) whether the vehicles or other products
are returned to Airport or to some other location or (c) rhe manner in which the reservation, rental or contract was made
or executed (i.e., by what mode, means or process); and regardless of whether or not customer was an airline passenger,
resides locally, or used any other Airport services; and shall include monies paid or payable for any vehicles originally
rented at Airport but renewed at or from another location. Under the terms of the New Concession Agreement,
Customer Facility Charges are pot Gross Receipts.

Obligation to Collect and Remit New Customer Facility Charges.

In addition to the Concession Fees, the Concessionaire shall collect a New Customer Facility Charge in accordance with
the terms of the New Concession Agreement and remit such amounts collected to the Trustee, as the assignee of City,
for deposit in the Revenue Fund in accordance with, and for the purposes specified in, rhe Bond Ordinance and
Indenture, including without limitation, payment of the principal of, premium, if any, and interest on the Bonds.
Concessionaire shall remit the New Customer Facility Charges monthly to the Trustee on or before the 20th day of each
month for the preceding calendar month of operations. New Customer Facility Charges do not constitute a Gross
Receipt.

The New Customer Facility Charge shall be the amount determined by the Director for all rental car companies doing
business on the Airport and occupying the CONRAC. Concessionaire shall charge and collect New Customer Facility
Charges from all rental car customers, without exception. For the avoidance of doubt, and not as a limitation on the
universal applicability of the preceding sentence, Concessionaire shall charge and collect New Customer Facility Charges
from customers receiving complimentary or discounted car rental under the Concessionaire's bona fide marketing plans,
customers whose rentals are tax exempt, regardless of whether customer was an airline passenger to or from the Airport,
and regardless of whether the rental reservation or contract was made by phone, internet, in person, or in any other
manner or from any other location.

Trust Property.

New Customer Facility Charges collected by the Concessionaire are due, payable and deemed paid to the Trustee
immediately upon the collection thereof by the Concessionaire, and pending the actual remittance thereof to the Trustee,
such amounts are and shall be property in which the Concessionaire holds only a possessor)' interest as agent of the
Trustee and not an equitable interest. New Customer Facility Charges collected by the Concessionaire, whether prior to
or after remittance to the Trustee arc pledged for the payment of the Bonds, and the Concessionaire hereby consents to
such pledge. The Concessionaire acknowledges the Trustee's security interest in the New Customer Facility Charges as
the Trustee's agent under Section 9.313 of the Texas Business and Commerce Code and Chapter 1208 of the Texas
Government Code. Prior to remittance to the Trustee, New Customer Facility Charge revenue collected by the
Concessionaire shall be held in trust by the Concessionaire as agent for the benefit of the Trustee. All New Customer
Facility Charge revenue collected and held by the Concessionaire shall be considered the property of the Trustee. The
Trustee shall provide notice of receipt of New Customer Facility Charges to the City in accordance with the terms of the
Indenture.

Initial Amount of New Customer Facility Charge.

The initial New Customer Facility Charge effective as of the Effective Date is Five Dollars and Ninety-Five Cents
($5.95) for each day, or partial day, of each rental and shall be levied on the rental at the Airport of any rental car. Each
twenty-four (24) hour period or fraction thereof within the rental period shall constitute a separate day for which the
New Customer Facility Charge must be levied and collected.

Customer Facility Charge Adjustment.

The New Customer Facility Charge shall be reviewed at least annually and may be adjusted periodically by the Director,
in his sole discretion, for any reason, including, without limitation, to (i) meet all covenants or requirements with respect
to the Bonds on a current and ongoing basis and (ii) ensure that projected revenue from the New Customer Facility
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Charge, together with projected revenue from Contingent Fee, HS described below, is at least equal ro the amount
required to meet the applicable revenue covenants under the Indenture. The Director has the right, but not the
obligation, to consider a New Customer facility Charge level sufficient to fund the CFC Annual Disbursement Account
of the CFC Surplus Fund. The Director shall give Concessionaire sixty (60) days' written notice prior to implementing a
change in the New Customer Facility Charge.

The City shall engage an independent consultant selected by the City to evaluate and recommend to the City whether to
adjust the New Customer Facility Charge annually, whether upwards or downwards, such that the New Customer
Facility Charge level will be sufficient so that the prelected New Customer Facility Charge revenues will meet the
applicable revenue covenants under die Indenture. The independent consultant's analysis will also include a proposed
New Customer Facility Charge rate that will be sufficient to fund the CFC Annual Disbursement Account of the CFC
Suq^lus Fund. The City shall communicate with the Concessionaire the independent consultant's findings and allow the
Concessionaire to provide any additional information prior to the City making a final determination on adjusting the
New Customer Facility Charge. Fees for the independent consultant shall be paid from New Customer Facility Charge
revenues.

Distributions from CFC Surplus Fund.

(a) Subject to paragraphs (b) through (g) below, the amounts, if any, credited to the CFC Surplus Annual Disbursement
Account1 of the CFC Surplus Fund shall be used to pay the following in such order of priority:

(i) For the period beginning on the Effective Date of New Concession Agreements and ending on September
30, 2013, and for each Fiscal Year thereafter until the Opening Date, to the City a total amount of
$913,000 each Fiscal Year, with such amount to be prorated for any partial Fiscal Year in the manner
determined by the City;

(ii) Upon the Opening Date, to the RAC O&M and Kenr Reserve Fund an amount up to $2,100,000;

(iii) Within six (6) months from the Opening Date, to the Master Lessee up to $6,000,000 to be used by the
Master Lessee to reimburse the Sublessees for Initial Tenant Improvements paid for by the Sublessees
prior to the date of reimbursement as long as, after making such payment, sufficient funds remain in the
CFC Surplus Annual Disbursement Account of the CFC Surplus Fund to pay the amount reasonably
estimated by the City to be necessary to pay al! amounts to be paid under paragraph (;i)(iv) below
(excluding any amounts to be paid under paragraph (a)(iv)(G) below) for such Fiscal Year and to provide
for a minimum of $1,000,000 to remain in the CFC Surplus Annual Disbursement Account of the CFC
Surplus Fund after giving effect to the estimated payments to be made under paragraph (a)(iv), as
descnbed below;

(iv) Beginning on ilie Opening Date itnd ending in the Fiscal Year ending September 30, 2018, the CFC
Surplus Annual Disbursement Account of the CFC Surplus Fund shall be used to pay the following in
such order of priority:

(A) Annually, lo reimburse the Concessionaires for any Contingent Fees paid prior to the date of
reimbursement;

(li) Annually, to the City a total of $470,000, with such amount to be adjusted on the fifth (5th)
anniversary of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date
thereafter to reflect any increase in the actual annual cumulative percentage changes in the Consumer
Price Index, with such amount for the Fiscal Year in which die Opening Date occurs to be prorated
in the manner determined by the City;

(C) Annually, to each of the City and the Master Ixsscc, respectively, on a one-for-onc (1:1 or equally
pro-rata) basis, an amount up to $350,000, with such amount to be increased iwo percent (2%)
annually each Fiscal Year (with such increase to begin with the second full Fiscal Year following the
Opening Date) and with such amount for the Fiscal Year in which the Opening Date occurs to be
prorated in the manner determined by the City, for the following purposes:
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(1) to the City to reimburse the City for operation and maintenance costs of the Commercial Parking
Facility and related improvements paid by the City prior to the date of reimbursement; and

(2) to the Master Lessee to reimburse the Master Lessee for O&M Costs paid by the Master Lessee
prior to the date of reimbursement.

(D) Annually, to the RAC O&M and Rent Reserve Fund, as needed to restore the balance in such fund to
$2,100,000;

(E) Annually, to the Master Lessee the amount necessary to reimburse the Master Lessee for any
remaining O&M Costs approved by the City and paid by the Master Lessee prior to the date of
reimbursement and not previously reimbursed by New Customer Facility Charge funds or reimbursed
or paid from the Repair and Replacement Fund;

(F) Annually, to the Master Lessee an amount up to $900,000 to reimburse the Master Lessee for Base
Rent paid prior to the date of reimbursement, with such amount to be adjusted on the fifth (5th)
anniversary of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date
thereafter to reflect any increase in the actual annual cumulative percentage changes in the Consumer
Price Index; and

(G) To the Master Lessee the remaining balance, if any, to be used by the Master Lessee to reimburse the
Sublessees for Initial Tenant Improvements paid for by the Sublessees, not previously reimbursed by
New Customer Facility Charge funds, and not exceeding a total reimbursement of $6,000,000 total for
Initial Tenant Improvements, so Song as a minimum of $1,000,000 remains in the CFC Surplus
Annual Disbursement Account of the CFC Surplus Fund, after giving effect to the payments made
under this paragraph (G).

(v) Beginning in the Fiscal Year ending September 30, 2019, and for each Fiscal Year thereafter until the
Bonds arc no longer outstanding, the CFC Surplus Annual Disbursement Account of the CFC Surplus
Fund shall be used to pay the following in the following order of priority:

(A) Annually, $750,000 to the Repair and Replacement Fund, with such amount to be adjusted even1 year
as determined by the City in its sole and absolute discretion;

(B) Annually, to reimburse the Concessionaires for any Contingent Fees paid prior to the date of
reimbursement;

(C) Annually, to the City a total of $470,000, with such amount to be adjusted on the fifth (5th)
anniversary of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date
thereafter to reflect any increase in the actual annual cumulative percentage changes in the Consumer
Price Index;

(D) Annually, to each of the City and the Master lessee, respectively, on a onc-for-one (1:1 or equally
pro-rata) basis, an amount up to the amount set forth in paragraph (a)(iv) above (after giving effect to
each annual increase as specified therein), with such amount to be increased two percent (2%)
annually each Fiscal Year, for the following purposes:

(1) to rhe City to reimburse the City1 for operation and maintenance costs of the Commercial Parking
Facility and related improvements paid by the City prior to the date of reimbursement; and

(2) to the Master Lessee to reimburse rhe Master Lessee for O&M Costs paid by the Master Lessee
poor to the date of reimbursement.

(E) Annually, to the RAC O&M and Rent Reserve Fund, as needed to restore the balance in such fund to
$2,100,000;

(F) Annually, to the Master lessee the amount necessary to reimburse the Master I^essee for any
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remaining O&M Costs approved by the City and paid by the Master Lessee prior to the date of
reimbursement: and not previously reimbursed by New Customer Facility Charge funds or reimbursed
or paid from the Repair and Replacement Fund;

(G) Annually, to the Master lessee an amount up to $900,000 to reimburse the Master lessee for Base
Rent paid prior to the date of reimbursement, with such amount to be adjusted on the fifth (5th)
anniversary of the Opening Date and on each successive fifth (5th) anniversary of the Opening Date
thereafter to reflect any increase in the actual annua! cumulative percentage changes in the Consumer
Price Index; and

(H) To the Master Lessee the remaining balance, if any, to be used by (he Master Lessee to reimburse the
Sublessees for Initial Tenant Improvements paid for by the Sublessees, not previously reimbursed by
New Customer Facility Charge funds, and not exceeding a total reimbursement of $6,000,000 total for
Initial Tenant Improvements, so long as a minimum of $1,000,000 remains in the CFC Surplus
Annual Disbursement Account of the CFC Surplus Fund, after giving effect to the payments made
under this paragraph (IT).

(b) All disbursements to be made from the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund
pursuant to paragraph (a) above shall be made annually after the end of each subject Fiscal Year by the Trustee
through the City's submission of disbursement requests to the Trustee on or before November 15 following the
end of each such Fiscal Year in accordance with the terms of the Indenture; provided, that the City shall submit
disbursement requests to the Trustee (i) no later than the fifteenth (15th) clay following the Opening Date for the
disbursement to be made pursuant to paragraph (a)(il) above, and (ii) no later than the last day of the seventh (7th)
month following the Opening Date for the disbursements to be made pursuant to paragraph (a)(iii) above.

(c) All disbursements to be made pursuant to paragraph (a)(iii) above shall be made only for the costs specified in such
paragraph that have been incurred and paid by the Sublessees on or before the last day of the sixth (6th) month
following the Opening Date.

(d) All disbursements to be made pursuant to paragraphs (a)(iv) and (a)(v) above to the City, Master Lessee,
Concessionaire or Sublessees as a reimbursement of costs incurred by any such Person shall be made only for such
costs specified therein ihat have been incurred by each such Person during the subject Fiscal Year and paid by each
such Person for the period beginning on the first day of such Fiscal Year and ending on October 31 of the
immediately succeeding Fiscal Year; provided, that in the event any such costs are not reimbursed on account of
insufficient moneys being available therefor in the CFC Surplus Annual Disbursement Account of the CFC Surplus
Fund, such unreimbursed costs shal! be eligible for reimbursement in accordance with the terms of paragraph (e)
below. The City may require the Master Lessee, Concessionaire and Sublessees to submit appropriate supporting
documentation to the City in order for the City to determine the eligibility of such costs to be paid from the CFC
Surplus Fund.

(e) In the event any disbursements to be made pursuant to paragraph (a) above may not be made in full on account of
insufficient moneys being available therefor in the CFC Surplus Annual Disbursement Account of the CFC Surplus
Fund, the unpaid portion of any such specified or requested disbursement (i) shall be payable by the Trustee from
the CFC Surplus Residual Account of the CFC Surplus Fund, to the extent funds are available therein, through the
City's submission of disbursement requests to the Trustee on or before November 15 following the end of the
applicable Fiscal Year in accordance with the terms of the Indenture, and (ii) if sufficient moneys are not available in
the CFC Surplus Residual Account of the CFC Surplus Fund to pay such unpaid portion, are eligible to be paid in
connection with the respective annual disbursement request submitted by the City to the Trustee for any
subsequent Fiscal Year, in each case, subject in all respects to the priority for such disbursements set forth in
paragraph (a) above.

(f) On or before the last day of each November, beginning November 2013, the City shall submit an annual
disbursement request to the Trustee, in accordance with the terms of the Indenture, directing the Trustee to
transfer, from the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund to the CFC Surplus
Residua! Account of the CFC Surplus Fund, the amount on deposit in the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund, as of November 15 of such year, that exceeds the amount specified in the
disbursement request submitted by the City to the Trustee to be disbursed by the Trustee from the CFC Surplus
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Annual Disbursement Account of the CFC Surplus Fund for such year, if any. Concessionaire agrees that, in
addition to the purposes of the CFC Surplus Residual Account of the CFC Surplus Fund specified in paragraph (e)
above, moneys credited to die CFC Surplus Residual Account of die CFC Surplus Fund may be used at the
discretion of the City to (i) pay the principal of, redemption premium, if any, and any sinking fund requirement and
interest, on the Bonds on the payment date therefor, (ii) restore any deficiency in the Debt Service Fund, the Debt
Service Reserve Fund, the Debt Service Coverage Fund or the Repair and Replacement Fund, (iii) purchase,
defease, or retire Bonds; provided, that the Debt Service Reserve Fund and the Debt Service Coverage Fund are
fully funded; (iv) make final payments for the retirement or defeasance of Bonds; (v) expand, repair or improve the
Joint Use Facility or the CONRAC Site, and (vi) expand, repair or improve, or pay any other costs of, rental car
facilities, including any costs associated with the relocation of rental car facilities.

(g) If at any time the Master Lease ts terminated and the City enters into leases or other agreements directly with the
Concessionaires with respect to the use of the Subleased Premises, the City and the Concessionaires agree that (i) all
payments or disbursements to be made from the CFC Surplus Fund to the Master lessee pursuant to paragraphs
(a)(iv) and (a)(v) above shall be made instead to each Concessionaire in its capacity as lessee in accordance with the
terms of the lease between the City and the respective Concessionaire, and (ii) the transfers to be made from the
CFC Surplus Fund to the RAC O&M and Rent Reserve Fund pursuant to paragraphs (a)(iv)(D) and (a)(v)(E) above
shall be disregarded and of no force or effect.

Contingent Fee.

If, in any Concession Agreement Year, the projected amount collected through New Customer Facility Charges is
expected to be insufficient to meet the applicable revenue covenants under the Indenture, the Concessionaire agrees to
pay an additional fee at the times and in the same manner New Customer Facility Charge fees are to be paid as required
by the terms of the New Concession Agreement, in an amount determined by ihe City in its sole discretion (after
allocating the amount of the additional fee among all Rental Car Concessionaires based upon their Pro Rata Share that
shall be sufficient to provide funds in an amount at least equal to the difference between the projected New Customer
Facility Charge collections for such year, and the amount necessary to meet the applicable covenants under the
Indenture, which additional fee is the "Contingent Fee." In addition, if all or any part of the New Customer Facility
Charge fee fails to survive a challenge in a court of competent jurisdiction, then the stricken portion(s) of the New
Customer Facility Charge will be replaced, as appropriate, with a Contingent Fee in an amount determined by the City in
its sole discretion that is at least equal to the amount that would otherwise be provided by the New Customer Facility
Charge and sufficient to meet the applicable covenants under the Indenture. In the event all or any part of the New
Customer Facility Charge fails to survive a challenge in a court of competent jurisdiction, all references to the New
Customer Facility Charge in the New Concession Agreement shall be interpreted to mean both the New Customer
Facility Charge and the Contingent Fee, or the Contingent Fee, as applicable.

Security Deposit.

Upon the Opening Date, the Concessionaire shall deposit with the City the sum equal to three months' of Concession
Fees and New Customer Facility Charges paid by Concessionaire to City under the Prior Concession Agreement,
calculated based upon the three-month period next preceding the Opening Date, to be held by the City as security for
Concessionaire's full, faithful, and timely performance of its obligations under the New Concession Agreement (the
"Security Deposit"). The Security Deposit shall be in the form of cash or an irrevocable letter of credit. The letter of
credit must be in a form, and drawn on a bank, acceptable to the City, and must remain in effect throughout the term of
the New Concession Agreement and for a period of ninety (90) days thereafter. If a letter of credit expires in
accordance with its terms prior to such time, the Concessionaire must provide a replacement letter of credit to the City
at least thirty (30) days before its expiration date.

As the fees and charges adjust during the term of the New Concession Agreement, the City shall periodically review the
adequacy of the Security Deposit, and may, by written notice to the Concessionaire, increase the required amount of the
Security Deposit. Such notice shall include a calculation of the revised Security Deposit, which shall not exceed three
months' total estimated Concession Fees due and payable by the Concessionaire under the New Concession Agreement.
The Concessionaire shall within twenty (20) Business Days of receipt of such written notice from the City increasing the
Security Deposit, deposit the additional amount with the City by cash, certified check, or supplemental letter of credit.

The City shall have the right, but not the obligation, to apply all or any part of the Security Deposit to cure any default of
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rhe Concessionaire under the New Concession Agreement, including nonpayment of Concession Fees, New Customer
Facility Charges, or any other amounts due from the Concessionaire under the New Concession Agreement. In such
event, the Concessionaire must deposit with the City an amount equal to the amount so applied by the City within
twenty (20) business days of written notice from the City of the nature and amount of the application.

Events of Default.

The Term "Bvcnt of Default" shall mean the occurrence of any of the following events:

(a) The vacating or abandonment of the portion of the CONRAC subleased by the Concessionaire pursuant to the
Sublease Agreement for a period of forty-eight (48) consecutive hours;

(b) The failure by the Concessionaire to enter inlo a valid and binding Sublease Agreement for space within the
CONRAC on substantially the same terms as contained in the Master Lease pursuant to rules, regulations, procedures
and requirements established by the City;

(c) The failure by the Concessionaire to collect and remit the proceeds of the New Customer Facility Charge when due
under the terms of the New Concession Agreement;

(d) The failure by die Concessionaire to make any payment of Concession Fees or other amount required by the New
Concession Agreement or the Sublease Agreement when due (other than as provided in clause (c) above) and such
failure continues for ten (10) days after a Notice of Default is deemed to be received by the Concessionaire;

(e) The failure by the Concessionaire to observe or perform the covenants, conditions and agreements to be observed
or performed by the Concessionaire with respect to insurance and indemnity as provided in the New Concession
Agreement and such failure continues for ten (10) days after a Notice of Default is deemed to be received by the
Concessionaire;

(f) The failure by the Concessionaire to observe or perform the covenants, conditions and agreements to be observed
or performed by the Concessionaire with respect to environmental protection as provided in the New Concession
Agreement;

(g) The failure by the Concessionaire to observe or perform any covenant, condition or agreement to be observed or
performed by the Concessionaire in the New Concession Agreement (except as otherwise provided in the New
Concession Agreement) and such failure continues for thirty (30) days after a Notice of Default is deemed to be received
by the Concessionaire;

(h) The discover)- by the City that any financial or background statement provided to the City by the Concessionaire or
any successor, grantee or assign of the Concessionaire was materially false;

(i) The filing by or against the Concessionaire of a petition in bankruptcy, the Concessionaire's being adjudged
bankrupt or insolvent by any court, a receiver of the property of the Concessionaire being appointed in any proceeding
brought by or against the Concessionaire, the Concessionaire's making an assignment for the benefit of creditors or any
proceeding being commenced to foreclose any mortgage or other lien on the Concessionaire's interest in the leased
Premises or on any personal property kept or maintained on the Subleased Premises by the Concessionaire;

(j) The failure by the Concessionaire to abide by all applicable laws, ordinances, rules, and regulations of the United
States, State of Texas, or the City, and if such failure should continue for a period of thirty (30) days after receipt by the
Concessionaire of written notice of such failure; and

(k) The occurrence of an "Event of Default" under Concessionaire's Sublease Agreement.

The failure of the Concessionaire to submit its annual audited statement within one hundred fifty (150) days after (he
end of the Concession Agreement Year shall be a material event of default under the terms of the New Concession
Agreement.
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Remedies.

In addition ro, and not in lieu or to the exclusion of, any other remedies provided in the New Concession Agreement or
to any other remedies available to the City at law or in equity, the City shall have the following remedies upon the
occurrence of an Event of Default under the New Concession Agreement: the right to terminate the New Concession
Agreement and all of the Concessionaire's rights by giving at least ten (10) calendar days written notice to the
Concessionaire; upon termination, the Sublease Agreement will also be in default and the Master Lessee may re-enter the
Subleased Premises and remove all persons and property of the Concessionaire from the CONRAC; the City may, but is
not obligated to, re-let the Incased Premises; and the City may pursue any other remedy which may be provided by law or
in equity, whether or not stated in the New Concession Agreement.

In addition to any Concession Termination Damages for which the Concessionaire is liable, the Concessionaire's liability
for all Concession Fees and all other amounts otherwise payable by the Concessionaire under the New Concession
Agreement, or other charges which, but for termination of the New Concession Agreement, would have become due
over the remainder of the Concession Terms will not be extinguished and the Concessionaire agrees that the City will be
entitled, upon termination for default, to collect additional damages, as described in the New Concession Agreement.

In addition, the City may terminate the New Concession Agreement upon the termination of the Master Lease or upon
the termination of the Sublease Agreement, in each case, pursuant to an event described in the Master Lease and the
Sublease Agreement, respectively. The New Concession Agreement also contains terms which permit the
Concessionaire to terminate the New Concession Agreement upon the occurrence of certain events described therein.

Insurance and Indemnification.

The New Concession Agreement obligates the Concessionaire to obtain and keep in force, at its sole cost and expense,
during the Concession Term various types of insurance, in the amounts specified and in the forms required, under the
New Concession Agreement, including the following: workers' compensation and employers liability insurance;
commercial general liability insurance; and business automobile liability insurance. The Concessionaire and its
subcontractors shall not commence operations until the required insurance and Certificates of Insurance are received
and reviewed by the City indicating required coverage.

The Concessionaire agrees to defend, indemnify, and hold harmless the City and its elected and non-elected officials,
employees, agents, representatives, successors and assigns (collectively, the "Indemnified Parties") from and against all
costs, expenses (including reasonable attorneys' fees, expenses of investigation and litigation, and court costs), liabilities,
damages, claims, suits, judgments, actions and causes of actions whatsoever resulting from or concerning the New
Concession Agreement or the conduct of the Concessionaire's business at the Airport, to the extent arising directly or
indirecdy, out of (a) any breach of the New Concession Agreement by the Concessionaire, its agents, employees or
contractors, (b) any false representation or warranty made by the Concessionaire under the New Concession Agreement,
(c) any negligent act Or omission or willful misconduct of the Concessionaire, or its agents, employees or contractors,
and (d) to the extent covered by insurance required to be maintained by the Concessionaire under the New Concession
Agreement, any alleged, established, or admitted act or omission of the Indemnified Parties, including all claims caused
by the negligence or strict liability of the Indemnified Parties, but, to the extent allowed by Texas law, excluding claims
to the extent caused by the gross negligence or willful misconduct of the Indemnified Parties as determined by a court of
competent jurisdiction, provided that the execution of the New Concession Agreement will not be deemed a negligent
act.

The Concessionaire's indemnification obligations to the City will survive the expiration or earlier termination of rhe
Concession Term.

ACDBE Participation.

The New Concession Agreement is a revenue-producing contract awarded to the Concessionaire and will result in the
provision of goods and services to passengers, patrons and tenants at the Airport. Federal law and regulations impose
ACDBE goals upon the performance of the New Concession Agreement by the Concessionaire, and rhe City
encourages the Concessionaire voluntarily to strive to include significant involvement with ACDIM7, business enterprises
in operations under the New Concession Agreement. The City has established a ACDBE participation goal for the
Concessionaires, as specified in the New Concession Agreements.



Additional New Concession Agreement Provision;.

The New Concession Agreement also contains provisions relating to (a) the ability of the Concessionaire to assign or
sublease the Leased Premises, (b) standards of operation for rhe Concessionaire, (c) alternations or improvements lo rhe
Leased Premises by the Concessionaire, and (d) the liability of the Concessionaire for all taxes and assessments
applicable to or resulting from the Concessionaire's operations.
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APPENDIX E

EXCERPTS OF CERTAIN PROVISIONS OF THE MASTER LEASE AND SUBLEASE AGREEMENTS

The following arc selected provisions of the Master Lease and the Sublease Agreements. These excerpts are qualified by
reference to the other portions of the Master Lease and the Sublease Agreements referred to elsewhere in this Official
Statement, and all references and summaries pertaining to the Master Lease and the Sublease Agreements in this Official
Statement arc, separately and in whole, qualified by reference to the exact terms of the Master Lease and the Sublease
Agreements, copies of which may be obtained from the City's Financial Advisor. The Master Lease and the Sublease
Agreements may be amended or supplemented in accordance with their respective terms.

MASTER LEASE

Nature of Master Lease.

The Master Incase provides for the lease by the City of the CONRAC Site to the Master Lessee for the purpose of
exercising the exclusive right and obligation to develop and construct the Joint Use Facility by the Master Lessee to be
paid from proceeds of the Bonds and other funds specified in the Indenture. From and after Substantial Completion
and continuing through the Lease Term, the Master Lease provides for the lease by the City of the CONRAC to the
Master lessee for,the purpose of the operation and management of the CONRAC to carry out the exclusive right and
obligation to house customer service and quick turnaround operations including ready return stalls and the storage of
vehicles through Sublease Agreements with the Concessionaires that are parties to the Sublease Agreements and that are
thereby required to occupy, use and operate the Subleased Premises in the CONRAC under the Sublease Agreements.

Ownership and Title to CONRAC Site and joint Use Facility.

At all times during the Lease Term including the construction of die Joint Use Facility, the City shall own and retain fee
title to the CONRAC Site and the Joint Use Facility. Commencing on Substantial Completion and continuing through
the Lease Term, the Leased Premises will consist of: (a) die CONRAC; (b) a non-exclusive appurtenant road located
south of surface Parking Lots B and C and north of Parking I.x>t A necessary for vehicular ingress and egress ro and
from the CONRAC; (c) a non-exclusive walkway over and across the existing Terminal parking garage located south of
the CONRAC running from the Terminal to the CONRAC necessary for pedestrian access to and from the CONRAC;
and (d) a non-exclusive right of access with the City's prior approval to an area located immediately adjacent to the
outside walls of thejoint Use Facility and extending fifteen (15) feet therefrom solely for the purpose of performing the
Master lessee's maintenance obligations under the Master Lease.

Construction.

Before the Master Lessee undertakes, causes or permits any clearing, excavation, filling, demolition, construction,
improvement or other work on the CONRAC Site or delivery of materials or equipment to the CONRAC Site, the
Master Lessee shall: (a) enter into the Development Agreement with the Developer; (b) enter into or cause the
Developer to enter into the Construction Contract; (c) obtain City Site Development and Building Permits required for
the scope of work to be undertaken; and (d) otherwise comply with the requirements of City Codes and Standards and
the Master J-ease, including requirements for the submission and approval of the plans and specifications of thejoint
Use Facility.

Prior to the Commencement of Construction, the Master Lessee shall cause the Design-Builder to secure Payment and
Performance Bonds in the minimum of 100% of the lump sum price specified in the Construction Contract and naming
the City and the Trustee as additional obligees.

The Master Lessee shall construct, equip and install, or cause to be constructed, equipped and installed, the Joint Use
Facility on the CONRAC Site in accordance with the plans and specifications, schedule and budget approved by the
City, the City Codes and Standards, the City Building Permit Requirements, the Master Lease, the Development
Agreement and the Construction Contract, free and clear of all liens and encumbrances, at no cost to the City.

If the Master Lessee fails to complete the construction of the Joint Use Facility by the Deadline for Substantial
Completion, or to submit documentation that the construction has been completed as required by the Master Lease, the
City may, in addition to the exercise of its remedies as provided in the Master Lease or remedies otherwise available to
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ihe City at law or in equity, draw upon the Security or other security posted by the Master Lessee, execute the forfeiture
of the payment and performance bonds, pursue specific performance of the Master lessee's obligations under the
Master Lease, and/or terminate the Master I^easc.

Kcntais.

Commencing on the Opening Dare, the Master l^esscc shall pay to the City the Base Rent for the CONRAC for each
Lease Agreement Year or portion thereof during the Lease Term. For the Lease Agreement Year commencing on the
Opening Date and continuing for the next successive four (4) Lease Agreement'Years, the Base Rent shall be $900,000
per Lease Agreement Year. The Base Rent shall be adjusted on the fifth (5th) anniversary of the Opening Date and on
each successive fif th (5th) anniversary of the Opening Date during the Incase Term to reflect any increase in the
Consumer Price Index.

The Base Rent due for a Lease Agreement Year shall be paid to the City in advance in monthly installments on the first
(1st) day of each and ever}' month during the Lease Term, without any prior demand, and without any abatement,
deduction or set-off except as permitted under the terms of the Master Lease.

Sublease Agreements.

Throughout the Incase Term, the Master Lessee shall enter into a Sublease Agreement with each Concessionaire
contemporaneously with I he execution of a New Concession Agreement between the City and the applicable
Concessionaire in the form approved by the City in writing. The Master Lessee may not refuse to enter into a Sublease
Agreement with any Concessionaire which is a pam- to a New Concession Agreement in good standing with the City.
No subleasing other than to a Concessionaire not in default under the Concessionaire's New Concession Agreement is
permitted. The Master Lessee may not terminate a Concessionaire's Sublease Agreement while the Concessionaire's
New Concession Agreement remains in effect without the prior written consent of the City.

Each Sublease Agreement shall terminate on the earlier of: (a) the same date that the corresponding New Concession
Agreement expires or terminates; (b) the date the Master Lease terminates unless the City affirms the same as a direct
lease in accordance with the ierms of the Master l.,ease; or (c) the date the Sublease Agreement is terminated pursuant to
any other provision of the Sublease Agreement. The Master Lessee shall take action to evict any Concessionaire that
fails to vacate the Subleased Premises promptly after its Sublease Agreement1 expires, terminates or is canceled

A portion of the CONRAC is specifically designated to provide lease space for up to two (2) New Entrants. Any and all
New Entrants added during a particular ten (10) year Lease Term shall share the New Entrant space through the end of
that ten (10) year Lease Term, regardless of the number of years remaining in that period of the Lease Term.

The Sublease Agreement shall require each Concessionaire to pay ihe Contingent Fee due under the New Concession
Agreement to the extent that any such Contingent Fee is imposed thereunder. If a Concessionaire fails to pay its
Contingent Fees, ihe City shall take action under the New Concession Agreement to enforce the obligation to collect
and remit the Contingent Fees, and the Concessionaire shall be in default of its Sublease Agreement. If the City notifies
and documents to the Master Lessee in writing that a Concessionaire has failed to pay its Contingent Fees, the Master
lessee shall likewise enforce the Sublease Agreement, including termination of the Concessionaire's Sublease Agreement
if not cured.

Operations and Management.

At all times during the Lease Term, the Master Lxssee shall retain a qualified and experienced Facility Manager through a
Facility Management Agreement in a form approved by the City in writing, to manage the daily operations of the Leased
Premises and shall cause the Facility Manager: (a) to manage the daily operations of ihe L-eased Premises in accordance
with City Codes and Standards, the J^egal Requirements, the Master Lease and the Facility Management Agreement; (b)
to employ and retain a sufficient number of qualified personnel to fulfill its obligations under the Facility Management
Agreement; (c) to operate, repair and maintain the Leased Premises including the Fuel Facilities and QTA Facility; and
(d) to be the point of contact for City for all matters concerning the Leased Premises, assure that a qualified person is
available twenty-four (24) hours a day for such purposes and provide to City written notice on the first (1st) day of each
month the names and contact information of such persons.

The Master Lessee through the Facility Manager shall be entirely responsible (a) for ihe proper operation, maintenance,



repair and use of the Fuel Facilities and the payment of all costs and expenses incurred in connection with the operation,
maintenance, repair and use of the Fuel Facilities, and (b) for any spill response, the immediate or other removal,
investigation, remediation, restoration and other corrective actions, or site closure associated with a Release of any
Hazardous Material from the Fuel Facilities. Immediately upon becoming aware that a Release of any Ha/ardous
Material from the Fuel Facilities has occurred, the Master Lessee shall advise the Facility Manager and the City of such
Release in accordance with ihe City's Spill Response Plan and with Applicable Laws. In addition, immediately upon
becoming aware that a Release of any Hazardous Material from the Fuel Facilities has occurred, the Facility Manager
shall advise die Master Lessee and the City of such Release in accordance with the City's Spill Response Plan and with
Applicable Laws. The City shall have no liability for, or responsibility for the payment of, any costs, expenses or
liabilities incurred in connection with the operation, maintenance, repair and use of the Fuel Facilities or any fees, costs,
expenses or reimbursements due to the Facility Manager.

Damage and Destruction; Condemnation.

In the event that the Leased Premises or the portion of the Airport of which the Leased Premises are a part are
completely destroyed by fire or other casualty, or damaged to such an extent that the damage cannot be repaired within
thirty (30) days of the occurrence, the City shall have the option to terminate the Master Lease by notice to the Master
Lessee within thirty (30) days after the occurrence of any such damage, and such termination shall be effective as of any
date not more than sixty (60) days after the occurrence. If the City shall elect to continue the Master Lease in effect, the
Master lessee shall commence and prosecute with due diligence any work necessary to restore or repair the Leased
Premises with costs of the work to be provided by insurance proceeds received by cither the Master Lessee or the City in
connection with the loss or damage, together with funds in the Repair and Replacement Fund and the CFC Surplus
Fund. If the City fails to notify the Master Lessee of its election to terminate the Master Lease, the City shall be deemed
to have elected to continue the Master Lease and the Master Lessee shall commence and prosecute with due diligence
any work necessary to restore or repair the Leased Premises.

If at any time during the Lease Term the entire Leased Premises shall be taken for any public or quasi-public use under
any statute or by right of eminent domain, the Master Lease shall terminate on the date of such taking. If less than all of
the Leased Premises shall be so taken and in the Master lessee's reasonable opinion the remaining portion of the Leased
Premises is insufficient for the conduct of the Master Lessee's business, the Master Lessee may terminate the Master
Lease by delivering written notice to the City within sixty (60) days after the date the Master Lessee received notice of
the taking. If the Master Lessee exercises its option to terminate, the Master Lease shall end on the date specified in the
Master lessee's notice and the Rent shall be apportioned and paid to the date of such taking.

Events of Default.

The term "Event of Default" shall mean the occurrence of any of the following events:

(a) The occurrence of the discovery by the City that any financial or background statement provided to the City by the
Master Lessee or any successor, grantee or assign of the Master Lessee was materially false;

(b) The occurrence of the Master Lessee vacating or abandoning the Leased Premises for a period of forty-eight (48)
consecutive hours, the failure by the Master Lessee to make any payment of Rent or other amounts required by the
Master Lease when due, or the occurrence of the failure of the Master Lessee to provide insurance or indemnity under
the terms of the Master Lease, and the continuation of such failure for a period often (10) days after a Notice of Default
is deemed received by the Master Lessee in accordance with the terms of the Master Incase;

(c) The occurrence of events, other than those described in clauses (a) and (b) above, that results in a violation of
covenants and that continues for a period of thirty (30) days after a Notice of Default is deemed received by the Master
Lessee in accordance with the terms of the Master Lease, or if such failure cannot be reasonably cured within such thirty'
(30) day period, the Master Lessee fails to commence to cure such failure within such thirty (30) day period and/or
thereafter fails to prosecute such cure diligently and continuously to completion within sixty (60) days the Notice of
Default is deemed to be received by the Master Lessee in accordance with the terms of the Master Lease; or

(d) The City delivers a Notice of Default to the Master Lessee regarding an event of default relating to the failure by
the Master Lessee to make any payment of Rent or other amounts required by the Master Lessee when due, the failure
by the Master Lessee to provide insurance or indemnity under the terms of the Master Lease, or the failure of the Master
Lessee to perform the covenants, conditions and agreements to be observed or performed by the Master Lessee relating
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to environmental laws and other environmental obligations on more than two (2) occasions during any Incase Agreement
Year, the subsequent breach of the same term, provision or covenant shall, at the City's option, be an incurable Event of
Default.

Remedies.

In addition to, and not m lieu or to the exclusion of, any other remedies provided in the Master Lease or to tiny other
remedies available to the City at law or in equity, die City shall have the following remedies upon the occurrence of an
Event of Default: the right to terminate the Master Lease and all of the Master lessee's rights by giving at least ten (10)
days written notice to flic Master J^esscc; upon termination, the City may re-enter the Leased Premises and remove all
persons and property of the Master lessee from the Incased Premises; the City may, but is not obligated to, re-let the
Leased Premises; and the City may pursue any other remedy which may be provided by law or in equity, whether stated
in the Master l^ease. In the event that the Master Incase is terminated as a result of an Event of Default, die City, at its
option, may terminate any of the Sublease Agreements or affirm the same as a direct lease between the City and the
applicable Concessionaires except, as otherwise provided in the Master l^easc.

In addition to any Termination Damages for which the Master Lessee is liable, the Master Lessee's liability for all Rent
and all other amounts odierwise payable by the Master Lessee under the Master J^ease, or other charges which, but for
termination of the Master Lease, would have become due over the remainder of the Lease Term will not be extinguished
and the Master lessee agrees that the City will be entitled, upon termination for default, lo collect additional damages, as
described in the Master Incase.

Master, Less ec_'s_Righj_tg_Terniin_ate.

In addition to any other termination option expressly provided to Master lessee in the Master Lease, Master I^essee may
terminate (he Master Lease upon not less than six (6) months written notice to the City when the Market Share serving
Airport Customers by off-Airport Concessionaires exceeds the Market Share of Concessionaires with Sublease
Agreements at the CONRAC. In the event of Master Lessee's termination of the Master Lease pursuant to the terms of
this paragraph, the City, in its sole and absolute discretion, may terminate or direci the Master Lessee to terminate any or
all of the Sublease Agreements or subject to the terms of the Master Lease, affirm any or till as direct leases between (he
City and the applicable RAC.

lnsurancc_an_d_Indemnification.

The Master Lease obligates the Master Lessee to obtain and keep in force, at its sole cost and expense, during the Lease
Term various types of insurance, in the amounts specified and in the forms required, under the Master Incase, including
the following: workers' compensation and employers liability insurance; commercial general liability insurance; business
automobile liability insurance and all risk property insurance. The Master Lessee and its subcontractors shall not
commence operations until the required insurance and Certificates of Insurance are received and reviewed by the City
indicating required coverage.

The Master Lessee agrees to defend, fully indemnify, and hold harmless the City and its elected and non-elected officials,
employees, agents, representatives, successors and assigns (collectively, die "Indemnified Parties") from and against all
costs, expenses (including reasonable attorneys' fees, expenses of investigation and litigation, and court costs), liabilities,
damages, claims, suits, judgments, actions and causes of actions whatsoever resulting from or concerning the Master
Lease or the conduct of the Master Lessee's business at the Airport, to the extent arising directly or indirectly, out of (a)
any breach of the Master Lease by the Master Lessee, its agents, employees or contractors, (b) any false representation or
warranty made by the Master Lessee under the Master 1-ease, (c) any negligent act or omission or willful misconduct of
the Master lessee, and (d) the negligent acts and omissions, whether alleged, established or admitted, of the Indemnified
Parties subject to certain limitations set forth in the Master Ixase.

The Master lessee's indemnification obligations lo the City will survive the expiration or earlier termination of the Lease
Term.

ACDliH Participation.

The Master Lease is a revenue-producing contract awarded to (he Master Lessee and will result in the provision of goods
and services to passengers, patrons and tenants at the Airport. Federal iaw and regulations impose ACDBE goals upon
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the performance of the Master Lease by the Master Lessee, and ihe City encourages ihe Master Lessee voluntarily to
strive to include significant involvement with ACDBE business enterprises under the Master Lease. The City has
established an ACDBE participation goal for the Master Lease as specified in the Master Lease.

SUBLEASE AGREEMENTS

Rent and Other Financial Obligations.

The Concessionaire shall, commencing on the Opening Date, pay to the Master Lessee, or to the Facility Manager as the
Master Lessee may direct, its Pro Rata Share of Base Rent for each Sublease Agreement Year or portion thereof during
the Sublease Term. The Pro Rata Share of Base Rent due for a Sublease Agreement Year shall be paid to the Master
Lessee in equal monthly installments in advance on the first (1st) day of each and every month during the Sublease
Term, without any prior demand, and without any abatement, deduction or set-off whatsoever.

Prior to the Substantial Occupancy Date and prior to the commencement of each Sublease Agreement Year thereafter,
and at any other time the Master Lessee deems adjustment to be necessary, the Facility Manager shall submit 10 the
Master Lessee and each Concessionaire an itemized Budget detailing expected O&M Cosis, including a reasonable
contingency, for the coming Sublease Agreement Year and projected O&M Costs for ihe next five (5) Sublease
Agreement Years. Bach Concessionaire shall, commencing on the Substantial Occupancy Dale and continuing
thereafter through the Sublease Term, pay to the Facility Manager one-twelfth (1/12) thereof (or for the first Sublease
Agreement Year, an equal monthly amount) monthly in advance on the first (1st) day of each and every month during
the Sublease Term, at such place as the Facility Manager may designate, without any prior demand, and without any
abatement, deduction or set-off whatsoever. Within one hundred twenty (120) days after ihe end of each Sublease
Agreement Year, the Facility Manager shall provide to each Concessionaire an O&M Reconciliation Report showing the
total actual O&M Costs for the prior Sublease Agreement Year (or for the first Sublease Agreement Year, from the
Substantial Occupancy Date to the end of the first Sublease Agreement Year), the Concessionaire's Pro Rata Share
thereof for such Sublease Agreement Year, the O&M Reserve Requirement required for [he then-current Sublease
Agreement Year in which such O&M Reconciliation Report is issued, and the then-current balance of the O&M Reserve
Requirement.

Prior to the Substantial Occupancy Date and continuing thereafter throughout the Sublease Term, the Concessionaire
shall cause the O&M Reserve Requirement to be maintained with the Master Lessee, and the Master Lessee shall be
entitled to use the O&M Reserve Requirement for the payment of the Concessionaire's Pro Rata Share of O&M Costs
during an Sublease Agreement Year to the extent that the Concessionaire's monthly payments of ils Pro Rata Share of
estimated O&M Costs are less than the amount required during such Sublease Agreement Year. Together with the
payment of the Concessionaire's Pro Rata Share of O&M Cosis that is due on the Substantial Occupancy Date, the
Concessionaire shall deposit with the Master Lessee the O&M Reserve Requirement in the required amount for the first
Sublease Agreement Year.

Each Concessionaire shall, on or before the Substantial Occupancy Date, obtain and deliver to the Master lessee cash in
the amount equal Concessionaire's Pro Rata Share (determined as of the Substantial Occupancy Date) of the Security
Amount, and subject to adjustment each Mater Lease Agreement Year.

Use of SubleascdJPremises.

Subject to and in accordance with all present and future Legal Requirements and City Codes and Standards, the
Concessionaire sha!! use the Subleased Premises solely for the purpose of operating a non-exclusive Rental Car
Concession and for no other purpose or use unless the Concessionaire obtains the prior written consent of the Master
Lessee and the City. The City may grant or withhold its consent in its sole and absolute discretion. The Concessionaire
shall not, under any circumstances, use the Subleased Premises for performing vehicle maintenance or repair, excepting
only car washing, cleaning and refueling in the QTA Space.

Surrender and Molding Over,

Upon expiration or earlier termination of the Sublease Term, the Concessionaire shall promptly quit and surrender the
Subleased Premises in good condition and repair, normal wear and tear excepted, and deliver to the Master Lessee all
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keys that it may have to any part of the Subleased Premises.

Any holding over with the consent of the Master Lessee after expiration or earlier termination of the Sublease Term
shall be construed to be a tenancy from month-to-momh upon ilic same terms and conditions provided in the Sublease
Agreement. Any holding over without the consent of the Master Lessee after expiration or earlier termination of the
Sublease Term shall be construed to be tenancy at sufferance upon the same terms and conditions provided in (he
Sublease Agreement, except that the Pro Rata Share of Base Rent shall be due and payable to the Master lessee on I he
first (1st) day of each month that the Concessionaire holds over in the amount of one-twelfth (I/12th) of the Pro Ram
Share of Base Rent and of O&M Costs due during the Sublease Agreement Year immediately prior to the expiration,
cancellation, or termination of the Sublease Term.

£vtr_n_tg_p_f Default.

The term "Event of Default" shall mean ihc occurrence of any of the following events:

(a) The occurrence of the discover)' by the Master Lessee or the City that any financial or background statement
provided to the Master Lessee or the City by the Concessionaire or any successor, grantee or assign of the
Concessionaire was materially false;

(b) The Concessionaire vacating or abandoning the Subleased Premises for a period of forty-eight (48) consecutive
hours, the failure by the Concessionaire to enter a New Concession Agreement, the occurrence of an Event of Default,
under the New Concession Agreement or the failure of the Concessionaire to observe and perform the covenants,
conditions and agreements under the New Concession Agreement, the occurrence of the failure by the Concessionaire
to make any payment of the Pro Rata Share of Base Rent, the Pro Rata Share of O&M Costs or other amounts required
by the Sublease Agreement when due, or the occurrence of the Concessionaire to provide insurance or indemnity under
the terms of the Sublease Agreement, and the continuation of such failure for a period often (10) days after a Notice of
Default is deemed received by the Concessionaire in accordance with the terms of the Sublease Agreement;

(c) The occurrence of events other than those described in clauses (a) and (b) above, that results in a violation of
covenants and lhat continues for a period of thirty (30) days after a Notice of Default is deemed received by the
Concessionaire in accordance with the terms of the Sublease Agreement, or if such failure cannot be reasonably cured
within such th i r ty (30) day period, (he Concessionaire fails to commence to cure such failure within such thir ty (30) day
period and/or thereafter fails to prosecute such cure diligently and continuously to completion within sixty (60) days the
Noiice of Default is deemed to be received by the Concessionaire in accordance with the terms of the Sublease
Agreement; or

(d) The Master Lessee delivers a Notice of Default to the Concessionaire regarding any of the events of default on
more than two (2) occasions during any Sublease Agreement Year, the subsequent breach of the same term, provision or
covenant shall, at the Master Lessee's option with (he approval of the City, be an incurable Event of Default. The
occurrence of an event of default described in clause (a) above shall, at the Master lessee's option with the approval of
the City, be an incurable Event of Default.

Remedies.

In addition to, and not in lieu or to the exclusion of, any other remedies provided in the Sublease Agreement or to any
other remedies available to the Master Lessee at law or in equity, the Master Lessee shall have the following remedies
upon the occurrence of an Event of Default, provided that the Master Lessee first provides the City ten (10) days prior
written notice to pursue any such remedies: the right to terminate the Sublease Agreement and all of the
Concessionaire's rights by giving at least ten (10) days written notice to the Concessionaire; upon termination, the Master
Lessee may re-enter [he Subleased Premises and remove all persons and property of the Concessionaire from the
Subleased Premises; the Master Lxssee shall re-let the Subleased Premises in accordance with the terms of the Master
l.,easc; and the Master Lessee may pursue any other remedy which may be provided by law or in equity, whether stated in
the Sublease Agreement. Tn the event that the Master J.x:ase is terminated as a result of an Event of Default, the City, at
its option, may terminate any of the Sublease Agreements or affirm the same as a direct lease between the City and the
applicable Concessionaires except as otherwise provided in the Master Lease.

In addition to any Termination Damages for which the Concessionaire is liable, the Concessionaire 's liability for all
unpaid Pro Rata Share of Base Rent and O&M Costs and all other amounts otherwise payable by the Concessionaire



under the Sublease Agreement, or other charges which, but for termination of the Sublease Agreement, would have
become due over me remainder of the Sublease Term will nor be extinguished and rbe Concessionaire agrees that the
Master Lessee will be entitled, upon termination for default, to collect additional damages, as described in the Sublease
Agreement.

Insurance_and Indemnification.

A Sublease Agreement obligates the Concessionaire to obtain and keep in force, at its sole cost and expense, during the
Sublease Term various types of insurance, in the amounts specified and in die forms required, under the Sublease
Agreement, including the following: workers' compensation and employers liability insurance; commercial general
liability insurance; business automobile liability insurance and all risks property insurance. The Concessionaire and its
subcontractors shall not commence operations until the required insurance and Certificates of Insurance are received
and reviewed by the City and Master Lessee indicating required coverage.

The Concessionaire agrees to defend, fully indemnify, and hold harmless the City and its elected and non-elected
ofGcials, employees, agents, representatives, successors and assigns and Master Lessee and its employees, agents,
representatives and assigns (collectively, the "Indemnified Parties") from and against all costs, expenses (including
reasonable attorneys' fees, expenses of investigation and litigation, and court costs), liabilities, damages, claims, suits,
judgments, actions and causes of actions whatsoever resulting from or concerning the Sublease Agreement or the
conduct of the Concessionaire's business at the Airport, to the extent arising directly or indirectly, out of (a) any breach
of the Sublease Agreement by the Concessionaire, its agents, employees or contractors, (b) any false representation or
warranty made by the Concessionaire under the Sublease Agreement, (c) any negligent act or omission or willful
misconduct of the Concessionaire, and (d) the negligent acts and omissions, whether alleged, established or admitted, of
the Indemnified Parties.

The Concessionaire's indemnification obligations to the City will survive the expiration or earlier termination of the
Sublease Term. The Sublease Agreements also obligate the Master Lessee to indemnify the Concessionaires on the
terms specified therein.

ACDBE Participation.

The Concessionaire shall comply with all requirements of the City's ACDB1Z Program strictly in accordance with the
terms of the New Concession Agreement.

[The remainder of this page is intentionally left blank,]
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CONSOLIDATED RENTAL CAR FACILITY

MASTER LEASE AGREEMENT

THIS CONSOLIDATED RENTAL CAR FACILITY MASTER LEASE
AGREEMENT (the "Master Lease") is made as of the day of , 2013, by and
between CITY OF AUSTIN, a Texas home rule municipality acting by and through its
Executive Director of the Department of Aviation (the "City") and AUSTIN CONRAC, LLC,
a Texas limited liability company (the "Master Lessee"). City and Master Lessee may be
referred to herein individually as a "Party" and collectively as the "Parties".

For and in consideration of the mutual promises, covenants and conditions hereinafter set
forth, the Parties agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. Definitions of defined terms utilized in this Master Lease and not
otherwise defined herein are set forth in Attachment 1 hereto. The definitions for other defined
terms are set forth in other parts of this Master Lease. Defined terms used and not defined in the
exhibits to this Master Lease shall have the definitions ascribed to them elsewhere in this Master
Lease or in Attachment 1 hereto.

1.2 Interpretations. All terms defined in this Master Lease and all pronouns used in
this Master Lease shall, unless the context clearly requires otherwise, be deemed to apply equally
to the singular and plural forms and to all genders. The term "or" is specifically used in its
logical sense and, as such, is satisfied whenever one or more of its operands are true. Except as
otherwise expressly provided or unless the context otherwise requires, (a) all accounting terms
not otherwise defined herein have the meanings assigned to them in accordance with generally
accepted accounting principles as at the time applicable, (b) the words "herein," "hereof and
"hereunder" and other words of similar import refer to this Master Lease as a whole and not to
any particular ARTICLE, Section or other subdivision, and (c) the word "including" shall mean
"including without limitation". The table of contents, titles and headings of the ARTICLES and
Sections of this Master Lease have been inserted for convenience of reference only and are not to
be considered a part hereof and shall not in any way modify or restrict any of the terms or
provisions hereof. This Master Lease and all the terms and provisions hereof shall be liberally
construed to effectuate the purposes set forth herein.

ARTICLE 2
PURPOSE AND SCOPE OF MASTER LEASE

2.1 Primary Purpose. Pursuant to the LOI, City and Master Lessee agreed to enter
into this Master Lease to provide for, among other provisions, the terms, covenants and
conditions for the design, construction, financing, occupancy, operation, maintenance and
management of the Joint Use Facility which will contain the CONRAC and the Commercial
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Parking Facility. To the extent of any inconsistencies between this Master Lease and the LOI,
this Master Lease governs.

2.2 Reserved Rights. As contemplated by the LOI, this Master Lease also includes
the terms, covenants and conditions for certain reserved rights of City including the: (a)
exclusive right of possession and use of the Commercial Parking Facility; (b) right of title and
ownership of the Joint Use Facility; and (c) right and option to terminate this Master Lease any
time after two hundred forty (240) months after the Opening Date, subject to the terms and
conditions described in Sections 3.3, 4.4 and 4.5.

2.3 Related Documents. The LOI further contemplates the execution of the
Indenture, Concession Agreements, Sublease Agreements, the Development Agreement, and the
Construction Contract contemporaneously with or prior to the execution of this Master Lease,
and certain terms, covenants and conditions regarding such documents arc contained herein. The
LOI also contemplates, and the Parties agree, that a Facility Management Agreement wil l be
executed with a Facility Manager on or before Substantial Completion. To the maximum extent
possible, all of the documents referenced in this Section shall be interpreted in harmony to best
effect the purposes stated in this Article. To the extent of any irreconcilable conflict, the
referenced documents shall have the following order of priority: Indenture, Concession
Agreement, Master Lease, Sublease Agreement, Development Agreement, Construction
Contract, and Facility Management Agreement.

2.4 Nature of Master Lease. As of the Effective Date, this Master Lease provides for
the lease by City of the CONRAC Site to Master Lessee for the purpose of exercising the
exclusive right and obligation to develop and construct the Joint Use Facility by Master Lessee
to be paid for from proceeds of the Bonds and other funds specified in the Indenture. From and
after Substantial Completion and continuing through the Lease Term, this Master Lease provides
for the lease by City of the CONRAC to Master Lessee for the purpose of the operation and
management of the CONRAC to carry out the exclusive right and obligation to house customer
service and quick turnaround operations including ready return stalls and the storage of vehicles
of Rental Car Concessions through Sublease Agreements with RACs that are parties to
Concession Agreements and that are thereby required to occupy, use and operate the Subleased
Premises in the CONRAC under the respective Sublease Agreements. Master Lessee has no
responsibility either to recruit or supply rental car companies to become RACS or to persuade
any RAC to enter into a Sublease Agreement. Master Lessee shall not discourage rental car
companies to become RACS or from entering into a Sublease Agreement.

ARTICLE 3
LEASED PREMISES

3.1 Leased Premises. Pursuant to and in accordance with the authority provided to
the City under the Act and subject to all of the terms, covenants and conditions contained in this
Master Lease, City hereby grants to Master Lessee, and Master Lessee hereby accepts from City
for the Lease Term, the following described real property located at the Airport:
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3.1.1 Prior to Substantial Completion.

3.1.1.1 CONRAC Site. Commencing on the Effective Date and
continuing for the period of the development and construction of the Joint Use Facility to
Substantial Completion, the Leased Premises will consist of the CONRAC Site described as
follows:

That portion of the Airport generally described as the Eastern 1/2 of Parking Lot A
bounded by Lot C to the North, the Airport parking garage and its associated
access road to the South, Presidential Boulevard to the East and Lot A
landscaping strip to the West; together with a non-exclusive appurtenant road
located South of surface Parking Lots B and C and North of Parking Lot A for
vehicular ingress and egress to and from the CONRAC Site, all located at the
Airport, as more particularly described/depicted on Exhibit A-l. attached to and
made a part of this Master Lease, with an appurtenant license to occupy all
improvements thereon as constructed under this Master Lease for the purpose of
carrying out the development and construction as contemplated herein which
license shall expire on Final Completion.

3.1.2 Upon and Following Substantial Completion.

3.1.2.1 CONRAC. Commencing on Substantial Completion and
continuing through the Lease Term, the Leased Premises wil l consist of: (a) the CONRAC,
excluding the reserved rights and premises of City as described in Section 3.3; (b) a non-
exclusive appurtenant road located South of surface Parking Lots B and C and North of Parking
Lot A necessary for vehicular ingress and egress to and from the CONRAC; (c) a non-exclusive
walkway approximately sixty (60) feet in width over and across the existing Terminal parking
garage located South of the CONRAC running from the Terminal to the CONRAC necessary for
pedestrian access to and from the CONRAC; and (d) a non-exclusive right of access with City's
prior approval to an area located immediately adjacent to the outside walls of the Joint Use
Facility and extending fifteen (15) feet therefrom solely for the purpose of performing Master
Lessee's maintenance obligations under this Master Lease, all located at the Airport, as init ial ly
described/depicted on Exhibit A-2. attached to and made a part of this Master Lease. The
descriptions of the Leased Premises described/depicted on Exhibit A-l and Exhibit A-2 will be
amended upon Final Completion and receipt and approval by City from Master Lessee of a final
as-built survey plat and metes and bounds description of the CONRAC Site, including the
location and dimensions of the Joint Use Facility on the CONRAC Site, in accordance with
Sections 9.6.1.3 and 9.7.

3.2 No Warranty. Master Lessee accepts the Leased Premises when conveyed in their
then current condition. Other than warranting the City's clear title to the CONRAC Site as of the
Effective Date, City makes no specific warranties, express or implied, concerning the title,
condition, or use of the Leased Premises, including those uses authorized by this Master Lease,
unless otherwise specified in this Master Lease. Without limiting City's disclaimer of warranty,
City and Master Lessee expressly agree that City neither warrants nor bears any responsibility
whatsoever, and expressly disclaims and is released from, any and every warranty and
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responsibility whatsoever, express or implied, related to the Leased Premises. Master Lessee
acknowledges thai it has no easements, rights, or privileges, express or implied, in or relating to
the Airport other than those specifically granted under this Master Lease.

3.3 Premises Reserved to City. The Leased Premises shall not include, and City
reserves for its exclusive use the Commercial Parking Facility, the Parking Management Office
in the QTA Facility and an Intermediate Distribution Frame room ("IDF Room") on each floor
of the CONRAC which shall contain City's networking equipment for connectivity to the Joint
Use Facility, together with the non-exclusive right to use dedicated elevators and stairwells
located in the Joint Use Facility and designated roadways necessary for ingress and egress to and
from the Commercial Parking Facility, all as initially described/depicted on Exhibit A-3.
attached to and made a part of th is Master Lease. The description of the Commercial Parking
Facility will be modified by amendment to this Master Lease upon Final Completion and receipt
and approval by City of a final as-built survey of the Joint Use Facility from Master Lessee in
accordance with Sections 9.6.1.3 and 9.7. City and Master Lessee agree to execute an
amendment to this Lease to incorporate the final description of the Commercial Parking Facility.
Master Lessee acknowledges that the rights granted under this Master Lease shall at all times be
subject to City's reserved rights described in this Section and in Sections 2.2, 4.4 and 4.5.

3.4 Ownership and Title to CQNRAC Site and Joint Use Facility. At all time during
the Lease Term including during the construction of the Joint Use Facility, City shall own and
retain fee t i t le to the CONRAC Site and the Joint Use Facility as further provided in
Section 10.1.

3.5 Amendment of Lease. After Final Completion and City's approval of the final as-
buil t survey plat and metes and bounds description delivered to City in accordance with Sections
9.6.1.3 and 9.7, Master Lessee and City shall execute an amendment to this Master Lease to
identify the Leased Premises, Commercial Parking Facility and the CONRAC Site, and, at City's
option, shall execute a summary and memorandum of this Master Lease which may include,
among other provisions, the final description of the Leased Premises, the primary terms of this
Master Lease and confirmation of City's ownership of the Vested Improvements (the
"Memorandum of Lease"). Master Lessee shall not record the Memorandum of Lease or any
other document which describes or pertains to CONRAC Site or Leased Premises in the Official
Public Records of Travis County, Texas without the prior written consent of City.

ARTICLE 4
USES AND RESERVED RIGHTS

4.1 Permitted and Required Uses. Subject to and in accordance with all present and
future Legal Requirements and City Codes and Standards and the terms of this Master Lease,
Master Lessee covenants and agrees that it shall use the Leased Premises solely for the following
uses and for no other purpose or uses:

4.1.1 Prior to Final Completion, the development and construction of the Joint
Use Facility on the CONRAC Site in accordance with the requirements of ARTICLE 9.
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4.1.2 Upon Substantial Completion and continuing through the Lease Term,
the operation, maintenance and management of the CONRAC for the operation of Rental Car
Concessions in accordance with the requirements of ARTICLE 11. ARTICLE 12 and ARTICLE
13 and of the Off-Airport Rental Drop-Off Areas of the CONRAC for drop-off and pickup of
customers of off-Airport motor vehicle rental services.

4.1.3 Upon Substantial Completion and continuing through the Lease Term,
the sublease of the CONRAC for the operation of Rental Car Concessions by entering into
Sublease Agreements with each RAC that is a party to a Concession Agreement (then in effect
and not in default) in accordance with the requirements of ARTICLE 14.

4.2 Prohibited Uses and General Standards. Master Lessee shall not use or occupy the
Leased Premises, permit the Leased Premises or any part thereof to be used or occupied, or do or
permit anything to be done in or upon the Leased Premises, in whole or in part, in a manner that
would in any way (a) violate any then-applicable Legal Requirements or City Codes and Standards;
(b) violate any of the covenants, agreements, provisions and conditions of this Master Lease, the
Concession Agreement or the Sublease Agreement; (c) violate any certificate of occupancy then in
force with respect to the Leased Premises; (d) increase the difficulty for City, Master Lessee, the
Facility Manager or any RAC to obtain fire or other required insurance, subject to express permission
herein granted to conduct fueling in the QTA Facility; (e) constitute a public or private nuisance; (f)
in City's reasonable judgment, may impair or interfere with the character, reputation or appearance
of the Leased Premises or City, the use of any other City property or City's operation of the Airport;
or (g) permit or suffer any waste, damages, disfigurement or injury to or upon the Leased Premises or
any part thereof. Master Lessee expressly agrees to comply with all present or future City Codes and
Standards. Without limiting the generality of the foregoing, Master Lessee shall neither use nor
allow the use of all or any part of the Leased Premises for any of the following:

4.2.1 The outside storage of junk, salvage vehicle parts, non-operational
equipment, unused or damaged equipment or material, or solid waste or debris: except to the
extent directly related to and in support of an authorized use and on a portion of the Leased
Premises visually screened from adjacent properties.

4.2.2 Stripping, wasting, or removing any soil, gravel, or other City-owned
material without the written approval of City.

4.2.3 Placing, spilling, or dumping garbage, trash, sewage, refuse, or other
waste material except in a waste receptacle City has approved for that purpose or in a waste
receptacle designed and provided for that purpose by Master Lessee on the Leased Premises.

4.2.4 Operating an incinerator or burning trash, brush, or other material
without the written approval of City.

4.2.5 The establishment or maintenance of any kind of temporary or
permanent living quarters.

4.2.6 Selling or dispensing fuel other than to the RACs or to their car rental
customers as an integral part of car rental Transactions as provided for in the Sublease
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Agreements, or otherwise operating a Commercial Fueling Service, on or off the Leased
Premises.

4.2.7 Operating a Valet Parking Service or public parking.

4.2.8 Maintenance and repair of vehicles, including fluid changes and belt
replacement, on the Leased Premises; provided however, washing, vacuuming, refueling,
changing light bulbs, fuses, wiper blades, changing or repairing leaking or flat tires and similarly
quick turnaround activities in the QTA Space is permitted.

4.2.9 Sales of: (i) food and beverages (except for vending machines located
within the Exclusive Use Premises of a RAC for the sale of food and beverages exclusively to
the employees of the RAC), (ii) news and sundries, ( i i i ) alcohol, (iv) aviation-related equipment
and services sales or other activities normally associated with fixed-basc-opcrators, (v)
advertising including any sponsorships, or (vi) vehicles.

4.3 Signs. Subject to Master Lessee's compliance with City Codes and Standards,
Master Lessee may install and display signage at the CONRAC at all times during the Lease
Term to ensure the safe and efficient operation of the Rental Car Concessions by the RACs
including wayfinding and directional signage within the CONRAC and on Airport roadways.
Except for signs displayed by a RAC within its Exclusive Use Premises regarding the RAC's
own products or services or as otherwise specifically permitted by City, Master Lessee shall not
attach to or paint on or within the Leased Premises (including the walls, windows, floors and
doors thereof) any other signs or other advertising matter, symbols, canopies, or awnings. At the
expiration or earlier termination of the Lease Term, all signs, symbols, canopies, or awnings
attached or painted by Master Lessee shall be removed by Master Lessee at its own expense, and
Master Lessee shall repair any damage or injury to the Leased Premises and correct any
unsightly condition caused by the maintenance and removal of such signs, symbols, canopies, or
awnings. Master Lessee shall not be permitted to advertise any products and/or services other
than those connected to the operation of Rental Car Concessions by the RACs. All advertising
connected to the operation of Rental Car Concessions in the CONRAC by the Master Lessee or
RACs shall be subject to prior written approval by City.

4.4 Reserved Rights of City.

4.4.1 City reserves for its exclusive use the Commercial Parking Facility, the
Parking Management Office in the QTA Facility and an IDF Room on each floor of the
CONRAC which shall contain City's networking equipment for connectivity to the Joint Use
Facility, together with the non-exclusive right to use dedicated elevators and stairwells located in
the Joint Use Facility and designated roadways, ramps and flyovers necessary for ingress and

.egress to and from the Commercial Parking Facility for use as a City-operated commercial
parking facility and such ancillary uses as City deems appropriate or necessary in its sole
discretion. City further reserves the right to use the exterior walls of the Joint Use Facility for
any advertising and signage City deems appropriate in its sole discretion, excluding only
advertising of any provider of ground transportation products or services to or from the Airport
such as taxis, shuttles, buses, off-Airport motor vehicle rentals or similar services.
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4.4.2 City reserves the right, so long as each exercise of the right does not
unreasonably interfere with Master Lessee's Permitted Use of the Leased Premises: (a) to grant
to others any right or privilege related to the Airport that City has not specifically and
exclusively granted to Master Lessee pursuant to this Master Lease; (b) to grant to third parties
or to reserve to City easements or rights-of-way through., on, above, or under the Leased
Premises or the Airport; (c) of ingress to and egress from the Leased Premises and the
Commercial Parking Facility; and (d) the right as a third-party beneficiary of the Sublease
Agreements, the Development Agreement Construction Contract, and Facility Management
Agreement to enforce the same in accordance with their respective terms and to proceed directly
against the parties to such agreements, subject first to reasonable good faith efforts to coordinate
enforcement through any non-breaching primary party.

4.4.3 Without limitation of the foregoing reserved rights of City, City, and its
elected and non-elected officials, officers, employees, agents, representatives, contractors and
subcontractors, and furnishers of utilities and other services, shall have the right from time to
time to do or permit any of the following, so long as each exercise of the right does not
unreasonably interfere with Master Lessee's Permitted Use of the Leased Premises: (a) to
construct and maintain existing and future utility and other systems; (b) to enter upon the Leased
Premises at all reasonable times and upon reasonable notice (provided no notice shall be required
during any real or threatened emergency to life, safety or structural integrity) to inspect any part
thereof, and to make such repairs, replacements or alterations thereto as may, in the reasonable
opinion of City, be deemed necessary or advisable, but with thirty (30) days prior notice to and
opportunity for Master Lessee first to accomplish the same, except in the case of real or
threatened emergency to life, safety or structural integrity; (c) of continual access to all facilities
including utility and informational technology cables or lines located beneath the surface of the
Leased Premises through manholes constructed by Master Lessee or otherwise; (d) to have
access to all mail facilities according to the rules and regulations of the United States Postal
Service; (e) to restrict the weight, size and location of equipment, furniture, safes, computers,
and other heavy articles in or about the Leased Premises (including within the IDF Rooms) and
the times and manner any or all such items or fuel may be moved in and out of the Leased
Premises, and in any event at Master Lessee's sole risk and responsibility; (f) to perform any acts
related to the safety, protection or preservation of the Leased Premises and the Commercial
Parking Facility, but with respect to the Leased Premises with thirty (30) days prior notice to and
opportunity for Master Lessee first to accomplish the same, except in the case of real or
threatened emergency to life, safety and structural integrity; (g) to do or permit to be done any
work in or about the Leased Premises, the Commercial Parking Facility or any adjacent or
nearby building, land, street or alley; (h) to grant to anyone the exclusive right to conduct any
business or render any service in the Leased Premises that does not operate to negatively
impinge on the rights of the Master Lessee or its use of the Leased Premises as expressly
permitted by this Master Lease; (i) to adopt, amend, modify, rescind or suspend any City rules,
regulations, or policies in effect from time to time and to adopt such additional City rules,
regulations, or policies as City, in its sole discretion, shall determine to be desirable for the safe,
economical and efficient operation of the Leased Premises; (j) to exercise all other rights
reserved by City pursuant to the provisions of this Master Lease; and (k) to construct, install, or
maintain over, in, under or through the Leased Premises new lines, pipes, mains, wires, cables,
utilities, conduits, and equipment; provided, however, in each case in the exercise of any such
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rights (a) through (k), City shall not unreasonably interfere with the use, occupancy or operations
of Master Lessee or any RAC, to the extent reasonably practicable under the circumstances.

4.5 Termination Option of City. City shall have the absolute right and option, in its
sole discretion, at any time after two hundred forty (240) months after the Opening Date:

4.5.1 To terminate this Master Lease upon not less than nine (9) months
written notice to Master Lessee and to all RACs if upon such termination City will continue to
operate the CONRAC for use for Rental Car Concessions or relet the Leased Premises to a
Substitute Master Lessee as provided in Section 22.4 to continue to operate the CONRAC for use
for Rental Car Concessions; or

4.5.2 To terminate this Master Lease and all Sublease Agreements upon not
less than thirty-six (36) months written notice, to Master Lessee and to all RACs if upon such
termination City will convert the CONRAC to a use other than for Rental Car Concessions.

ARTICLES
TERM

5.1 Term. Subject to the rights of City pursuant to Section 4.5 and the rights of
either Party to terminate this Master Lease pursuant to any provision of this Master Lease
expressly allowing termination prior to the expiration of the Lease Term, this Master Lease shall
be effective and binding between the Parlies as of the Effective Date, and the Lease Term shall
commence on the Opening Date and expire on the last day of the three hundred sixtieth (360lh)
full calendar month after the Opening Date.

5.2 Holding Over. If Master Lessee holds over and remains in possession of the
Leased Premises after the expiration, cancellation or termination of this Master Lease, the
holding over will not operate as an extension of the term of this Master Lease and shall be
subject to the terms of Section 20.2.

ARTICLE 6
RENTS AND FEES

6.1 Base Rent.

6.1.1 Base Rent After Opening Date. For and in consideration of the rights
granted by this Master Lease, Master Lessee shall, commencing on the Opening Date, pay to
City the Base Rent for the CONRAC for each Lease Agreement Year or portion thereof during
the Lease Term. For the Lease Agreement Year commencing on the Opening Date and
continuing for the next successive four (4) Lease Agreement Years, the Base Rent shall be nine
hundred thousand dollars ($900,000.00) per Lease Agreement Year, calculated at the rale of one
dollar and forty-five cents ($ 1.45) per square foot times six hundred twenty thousand six hundred
eighty-nine (620,689) square feet of the CONRAC. The Base Rent shall be adjusted on the fifth
(5' ) anniversary of the Opening Date and on each successive fifth (5lh) anniversary of the
Opening Date thereafter during the Lease Term as provided in Section 6.1.2. The Base Rent due
for an Lease Agreement Year shall be paid to City in advance in monthly installments on the first

#3996683.10



(lsl) day of each and every month during the Lease Term, at such place as City may designate,
without any prior demand, and without any abatement, deduction or set-off whatsoever except as
expressly provided in Sections 19.2 and 19.5. If the Opening Date falls on any day other than
the first day of a calendar month, Base Rent for the first fractional month prior to the
commencement of the first Lease Agreement Year shall be equivalent to a monthly installment to
be paid for the first Lease Agreement Year prorated on the basis of the actual number of days in
such fractional month and shall be paid with the first monthly payment due upon the
commencement of the first Lease Agreement Year. Within thirty (30) days after each fifth (5l )
anniversary of the Opening Date, City shall provide to Master Lessee with a statement specifying
the Base Rent due hereunder for the next successive five (5) Lease Agreement Years determined
in accordance with Section 6.1.2 and the City's basis of calculation of the same. Master Lessee
shall commence payment of the Base Rent specified in the statement sixty (60) days after the
date of the applicable statement and if the sixtieth (60 l) day does not fall on the first (1st) day of
the month, then on the first (1st) day of the following month.

6.1.2 Adjustment of Base Rent. On the fifth (5lh) anniversary of the Opening
Date and on each successive fifth (51) anniversary of the Opening Date thereafter during the
Lease Term, the Base Rent provided for in Section 6.1.1 shall be adjusted to reflect any increase
in the Consumer Price Index as hereinafter provided. Each of the five (5) Lease Agreement
Years following the Opening Date and following a fifth (5*) anniversary of the Opening Date is
for purposes of this Section referred to as the "Adjustment Period." The increase in the Base
Rent for each Adjustment Period of the Lease Term shall be commensurate with the actual
annual cumulative percentage changes in the Consumer Price Index for the immediately
preceding Adjustment Period. For example, if during the first Adjustment Period the Consumer
Price Index increases by two (2) percent in each of the applicable Lease Agreement Years, the
Base Rent for the second Adjustment Period would be nine hundred ninety thousand dollars
($990,000.00). If the calculation of the adjustment for the Base Rent would result in a decrease
in the Base Rent from the immediately preceding Adjustment Period, the Base Rent for the
present Adjustment Period shall remain the same as for the immediately preceding Adjustment
Period. Anything in this Master Lease to the contrary notwithstanding, the Base Rent for an
Adjustment Period shall in no event be less than the Base Rent for the immediately preceding
Adjustment Period. The adjusted rental shall be the Base Rent of the Leased Premises effective
as of the first (1st) day of the succeeding Adjustment Period. Master Lessee shall continue
payment of the Base Rent in effect for the expiring Adjustment Period until notified by City of
any increase in such Base Rent. Such notification shall include a memorandum showing the
calculations used by City in determining the adjusted Base Rent.

6.2 Holdover Rent. If, and for as long as Master Lessee holds over and remains in
possession of the Leased Premises after the expiration, cancellation or termination of this Master
Lease, Master Lessee shall pay Base Rent in accordance with the terms of Section 20.2.

6.3 Payments. Master Lessee agrees to make all payments of Base Rent and any
other rents, charges, fees, or other consideration payable to City required under this Master Lease
as follows:
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6.3.1 if by check:

City of Austin
Department of Aviation
3600 Presidential Blvd., Suite 411
Austin, TX 78719

or if by electronic transfer of funds:

City of Austin Automated Clearing House
(ACM) transfer of funds to JP Morgan Chase Bank, NA,
221 West Sixth Street, 2nd Floor, Austin, Texas 78701
as follows:

ACM Instructions:
ABA: 111000614
Account Number: 9900075116
Swift Code: CHASUS33
Location: New York, New York
Account Name: City of Austin
Investment Pool Receiving Account

or at such other place or manner as City may direct in writing.

6.3.2 Master Lessee shall make all payments required under this Master Lease
in lawful currency of the United States of America. Master Lessee shall make its payments free
from any claim, demand, sctoff, or counterclaim of any kind against City. All payments of Rent
are further subject to the provisions of Section 26.27. Master Lessee's obligation to pay Base
Rent and any other rents under this Master Lease is an independent covenant, and no act or
circumstance, regardless of whether such act or circumstance constitutes a breach of the Master
Lease by City shall release Master Lessee of its obligations lo pay Base Rent or any other rents
as required by this Master Lease; provided however, nothing contained in this Section 6.3.2 or
Master Lessee's non-compliance with the same shall be deemed a waiver by Master Lessee of
any other claim or remedy otherwise provided for in this Master Lease or by the City of Master
Lessee's obligation to make all payments free from any claim, demand, setoff or counterclaim of
any kind against City.

6.4 Late Payment Charges. Master Lessee further agrees that upon default in the
timely payment of any Base Rent or any other rents, charges, fees or other consideration payable
to City required under this Master Lease, without limitation to any other right or remedy of City
because of such default, Master Lessee shall pay to City, a late payment charge equal to five
percent (5%) of the amount of such delinquent amount.

6.5 Landlord's Lien. Any Base Rent or other rent that is due and unpaid is secured by
a lien in favor of City against Master Lessee's property in the CONRAC.
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6.6 Security. Master Lessee shall, upon the Effective Date of this Master Lease,
obtain and deliver to City the following to secure Master Lessee's ful l performance of this
Master Lease, including the payment of all fees and other amounts now or hereafter payable to or
required to be remitted to City under this Master Lease (the "Security"): a good and sufficient
irrevocable stand-by letter of credit in a form approved by City in a stated amount equal to the
Security Amount. The form and provisions of the Security and the identity of the issuer thereof,
shall at all times be subject to City's approval. The Security shall remain in place at all times
throughout the full Lease Term and throughout any holdover period.

6.7 Application of Security. City may apply all or part of the proceeds of the Security
to amounts that remain unpaid after the date due to City under this Master Lease. The Security
shall remain on deposit with City throughout the Lease Term, and, in addition to any and all
other remedies available to it hereunder or otherwise, at any time that City is entitled hereundcr
to draw on the Security, City shall have the right, in its sole discretion, to draw upon the entire
stated amount of such Security and to hold and apply any proceeds of such draw in excess of
amounts then due to City as a cash deposit hereunder, and Master Lessee shall, within two (2)
Business Days after such draw upon the entire stated amount of the Security, cause a
replacement Security that meets the requirements of this ARTICLE 6 to be issued for the benefit
of City in the original stated amount of the Security upon which City has drawn (and, upon
receipt of such replacement Security, City shall refund to Master Lessee the amount of any
excess proceeds of the prior Security then held by City subject to City Council approval, if
necessary). Master Lessee hereby agrees to the deposit of any such excess proceeds with City.
City shall have no obligation to draw upon the Security, and neither the existence of such right
nor the holding of the Security itself shall cure any default or breach on the part of Master Lessee
under this Master Lease. Within sixty (60) days after the expiration or earlier termination of the
Lease Term and upon request therefor by Master Lessee, City wil l return the Security to Master
Lessee, less any amounts then due from Master Lessee to City under this Master Lease. Master
Lessee hereby waives any right to any interest which may be earned or accrued on the proceeds
of a draw under the Security during the Lease Term and agrees that City shall have no obligation
to hold excess proceeds of a draw under the Security in a segregated account and City may
commingle such proceeds with its other funds. No trust relationship is created with respect to
the Security.

6.8 Master Lessee's Rent and Operation Reserve. Each Sublease Agreement shall
provide that prior to the Substantial Occupancy Date, each RAC shall pay the Rent Reserve
Requirement to Master Lessee in an amount equal to twenty-five percent (25%) of the RAC's
Pro Rata Share of Base Rent for the period commencing on Opening Date through the end of the
first Sublease Agreement Year, and thereafter cause that Rent Reserve Requirement to be
maintained in an amount equal to twenty-five percent (25%) of the RAC's Pro Rata Share of
Base Rent for the then-current Sublease Agreement Year. The aggregate Rent Reserve
Requirements of all RACs shall constitute the Rent reserve portion of Master Lessee's Rent and
Operation Reserve which Master Lessee shall be entitled to use for the payment of Base Rent to
any extent that RAC monthly payments of their Pro Rala Share of Base Rent are at any time not
sufficient to cover the amount of Base Rent to be paid pursuant to this Master Lease. Any use of
the Master Lessee's Rent and Operation Reserve due to the failure of a RAC to pay in full its
monthly Pro Rata Share of Base Rent shall be charged against that RAC's Rent Reserve
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Requirement, but exhaustion of a RAC's Rent Reserve Requirement shall not limit Master
Lessee's access lo the entire Master Lessee's Rent and Operation Reserve to draw funds to cover
any and all shortages in monthly RAC payments to Master Lessee to pay Base Rent.

6.9 City's Security Interest in Accounts.

6.9.1 To further secure Master Lessee's obligations under this Master Lease,
Master Lessee grants to City a security interest in the Master Lessee's Rent and Operation
Reserve account(s) and any account(s) established for the deposit of Security requirements of the
RACs as provided for in each Sublease Agreement, to be effective upon the establishment of any
such accounts, and all instruments, documents, agreements and other writings evidencing such
accounts, all sums at any lime on deposit therein, all sums to become due with respect to such
accounts and any and all renewals, replacements and proceeds thereof (the "Account(s)").
Master Lessee agrees to sign and deliver to City within five (5) Business Days of the
establishment of any Account any documents or instruments that City considers necessary to
obtain, maintain and perfect its security interest in the Account including, without limitation, a
deposit account control agreement among Master Lessee, City and the bank with which the
Account is established in form and substance acceptable to City. Any such deposit account
control agreement shall not limit or impair Master Lessee's free access to the Master Lessee's
Rent and Operation Reserve for use to make payments of Rent and O&M Costs except on the
occurrence of an Event of Default which is not cured within any applicable cure period. If the
Facility Management Agreement provides for any of the Accounts to be established or held in
the name of the Facility Manager, Master Lessee shall cause the Facility Manager to grant a
security interest in such Accounts to City and to otherwise comply with the requirements of this
Section.

6.9.2 Upon the termination of each Sublease Agreement, the City's security
interest as stated in Section 6.9.1 as to any portion of the Master Lessee's Rent and Operation
Reserve account(s) and any account(s) established for the deposit of Security requirements
provided for in the applicable Sublease Agreement held with respect lo the subject RAC, not
required to satisfy outstanding liabilities of that RAC to Masler Lessee, shall be released, and
that amount shall be refunded to that RAC by Master Lessee after deduction therefrom and
payment to City of all amounts owed to Cily by or on account of the subject RAC.

6.9.3 Upon the termination of this Master Lease, Master Lessee shall assign
the Accounts to City or Subslitute Masler Lessee, as applicable, uti l ize the Accounts to fu l f i l l its
remaining obligations under this Master Lease or dislribute the balances in the Accounts the
RACs in accordance with the terms of Section 5.4 of the Sublease Agreements.

6.10 Sublessee Payment of Base Rent. Bach Sublease Agreement shall also provide
thai commencing on the Opening Dale and continuing thereafter through the Lease Term, the
respective RAC shall pay to Masler Lessee one-twelfth (1/12) of its Pro Rala Share of Base Rent
for that Lease Agreement Year (or for Ihc firsl Lease Agreement Year, an equal monthly
amount) monthly in advance on the firsl day of each and every month during the Lease Term, in
such manner and place as the Masler Lessee may designate, withoul any prior demand, and
without any abatement, deduction or set-off whatsoever.
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6.10,1 Upon conclusion of each Lease Agreement Year for which no Base Rent
remains unpaid, Master Lessee will submit to City a request for refund of Base Rent paid by
Master Lessee for the just-concluded Lease Agreement Year., and City wil l thereupon submit a
requisition to the Trustee for disbursement from the CFC Surplus Fund, as funds may be
available therein and according the priority of uses thereof, all as stated in the Indenture pursuant
to Sections 4.2.6.2.4(f) and 4.2.6.2.5(g) of the Concession Agreement. Upon receipt of any such
reimbursement, Master Lessee shall distribute the same by Pro Rata Share for the period for
which the reimbursement is made to all RACs then in Good Standing, apply the same as a credit
toward past or future obligations of the RACs, or any combination of those options, and add to
the Master Lessee's Rent and Operation Reserve any reimbursement for which any RAC is not
eligible due lack of Good Standing.

6.11 RAC O&M and Rent Reserve Fund. The City shall cause to be established a
RAC O&M and Rent Reserve Fund pursuant to the Indenture, which shall be funded at the times
and in the amounts set forth in the Indenture and Concession Agreement. In the event that a
RAC's Rent Reserve Requirement is exhausted and not restored by the RAC within ten (10) days
of written notice, Master Lessee shall be entitled to restore Master Lessee's Rent and Operation
Reserve by request to City for disbursement from the RAC O&M and Rent Reserve Fund in
accordance with the terms of the Indenture. Upon written request of Master Lessee to City for
restoration of the Master Lessee's Rent and Operations Reserve from the RAC O&M and Rent
Reserve Fund, accompanied by documentation supporting the request and any additional
documents required by City, City will submit a requisition to the Trustee in accordance with the
Indenture for disbursement from the RAC O&M and Rent Reserve Fund. City may also submit
a requisition to the Trustee in accordance with the Indenture for disbursement from the RAC
O&M and Rent Reserve Fund to pay any amounts that remain unpaid after the date due under
this Master Lease. On the expiration or earlier termination of this Master Lease that does not
result in establishment of a Substitute Master Lessee as provided under Sections 21.2.3 or 22.4.
City may submit a direction to the Trustee in accordance with the Indenture to transfer any
balance remaining in the RAC O&M and Rent Reserve Fund to the CFC Surplus Annual
Disbursement Account of the CFC Surplus Fund as of the date of the expiration or termination of
this Master Lease.

ARTICLE 7
AUDITS AND RECORD RETENTION

7.1 Annual Audit Requirement. CPA Opinion.

7.1.1 Within one hundred twenty (120) days after the end of each Lease
Agreement Year, Master Lessee, at its own expense, shall provide to City an audited annual
accounting statement of the Master Lessee's Rent due City and O&M Costs for such Lease
Agreement Year (each, an ''Annual Audited Statement"). The Annual Audited Statement shall
be prepared by an independent, licensed Certified Public Accountant, in accordance with
generally accepted accounting principles applicable to private entities. The Annual Audited
Statement shall include the auditor's opinion on whether the statement of Rent and O&M
Reconciliation Reports have been completely and accurately presented, calculated, and reported
according to the terms of this Master Lease, and whether Rent due City and O&M Reconciliation
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Reports have been completely and accurately calculated and paid according to the terms of this
Master Lease. This obligation shall survive termination of this Master Lease.

7.1.2 In the event Master Lessee fails to timely submit its Annual Audited
Statement, or the information submitted by Master Lessee within the required timeframe fails to
conform to the requirements stated above, and such Annual Audited Statement is not received
within fifteen (15) days after receipt of written notice from City, then City may impose on
Master Lessee, and Master Lessee shall pay, a non-compliance penalty of thirty dollars ($30.00)
per day for each day the Annual Audited Statement is not received after the due date. If the
Annual Audited Statement required hereunder is not provided by Master Lessee within one
hundred fifty (150) days after the end of the Lease Agreement Year, then City may impose, and
Master Lessee shall pay, a noncompliance penalty of one hundred dollars ($100.00) per day for
each day the Annual Audited Statement is not received by City after one hundred fifty (150) days
after the end of Master Lessee's Lease Agreement Year.

7.2 Records Retention. Master Lessee shall maintain ful l and accurate records,
accounts, books, and data with respect to all business done by it hereunder which shall show all
of the construction costs, Rent, and O&M Costs, in sufficient detail to readily permit verification
of construction costs, Rent, and O&M Costs by City. Such records shall include all books,
records, design and construction agreements, Sublease Agreements, Facility Management
Agreement, amendments to agreements, and other documents generated or maintained by Master
Lessee concerning or relating to Master Lessee's design, construction, subleasing, operations,
repair, and maintenance under the Master Lease, the collection of Sublease Agreement
payments, or the calculation of other rents, fees or charges payable under this Master Lease and
Sublease Agreements, such as but not limited to general ledgers, trial balances, subsidiary
ledgers, Sublease Agreements, and corporate chart of accounts. Master Lessee shall retain all
such records, accounts, books, ledgers, journals, business reports, Sublease Agreements, Facility
Management Agreement, design and construction documents, and amendments, and all other
pertinent data and supporting documentation ("books and records'") related to performance under
this Master Lease for the longer of: (a) three (3) years after the end of the Lease Agreement Year
to which they pertain or unti l completion of all pending audits or litigation between the parties;
or (b) longer retention as required by law or local, state or federal requirements.

7.2.1 Records retention requirements shall survive expiration or earlier
termination of this Master Lease.

7.2.2 A!! subcontractors and RACs of Master Lessee under this Master Lease
shall be subject to the same records retention requirements (as contained in Section 7.2) and also
to the City's right to audit (as contained in Section 7.3X Master Lessee shall include these same
provisions in its subcontracts and Sublease Agreements under this Master Lease.

7.3 City's Audi t ing Rights. Upon written notice, City or its authorized
representatives shall, at any lime during the term or within three (3) years after the end of any
Lease Agreement Year, have access to, and the right to audit, examine, or reproduce any or all
books and records of Master Lessee related to its performance or operation under this Master
Lease. Master Lessee shall cooperate fully with any audit or examination initiated by City, and
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shall produce all books and records requested for audit lo a designated location at the Airport, or
in Austin, Texas, within thirty (30) days of the date of written request. To facilitate the
inspection of Master Lessee's books and records, documents provided for audit shall be made
available in an electronically downloadable format acceptable to City whenever possible. When
electronic files do not exist, legible printed copies of books and records must be provided.

7.3.1 If Master Lessee fails to produce all books and records requested for
audit within the required timeframe, Master Lessee shall be subject to a noncompliance penally
of fifty dollars ($50.00) per day for each day beyond the thirtieth (30th) day after date of initial
written request, and then one hundred dollars ($100.00) per day for each day after forty-five (45)
days, until all books and records have been provided for audit as requested. In addition to the
penalty, if Master Lessee's books and records have not been provided for audit within forty-five
(45) days of audit request, City shall have the right to send its auditor or authorized
representative to another location where Master Lessee's books and records are maintained in
order to audit, examine, or reproduce books and records. In this event Master Lessee shall pay
all reasonable expenses for the audit, including, but not limited to, travel/transportation expenses,
food and lodging, and related business expenses.

7.3.2 If the audit reveals that the O&M Costs are less than the Reimbursed
O&M Costs as reported by Master Lessee or Facility Manager to City, then Master Lessee shall
pay City the overpayment plus a penalty often percent (10%) of the overpayment amount within
twenty (20) days of written notice by City. If the audit reveals that the O&M Costs are more
than the Reimbursed O&M Costs, the underpayment shall be credited to the RACs' O&M
Deposit in equal shares.

7.3.3 City's rights and Master Lessee's obligations under this Section shall
survive the expiration or earlier termination of this Master Lease.

ARTICLE 8
ISSUANCE OF BONDS; PAYMENT FOR COSTS OF THE PROJECT

8.1 Issuance of Initial Bonds; Rating Agencies. City shall, subject to the terms and
conditions of this Master Lease, use reasonable efforts to issue, sell and deliver the Ini t ia l Bonds in
amounts that are sufficient to pay the Costs of the Project and to fund Bond Obligations due upon the
closing of the issuance of the Initial Bonds. To this end, City will require ratings of the Init ial Bonds
from one or more of the Rating Agencies that are sufficient to support the sale and issuance of the
Initial Bonds on terms and conditions acceptable to City. In the event that this Master Lease is
executed prior to the issuance of the Initial Bonds and one or more of the Rating Agencies requires
amendments, modifications or revisions of, or supplements or deletions to, this Master Lease in order
to provide the rating(s) of the Initial Bonds that City determines to be necessary to proceed with the
issuance of the Initial Bonds, Master Lessee agrees to make such amendments, modifications or
revisions of, or supplements or deletions to, any of the terms, conditions or requirements of this
Master Lease as may be reasonably required.

8.2 Issuance of Additional Bonds. City, at its sole discretion after good faith consultation
with the Master Lessee and the RACs, shall have the right to issue Additional Bonds for the
following purposes: (a) as refunding debt obligations which are used to achieve annual debt service
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savings or to achieve terms that City determines are more beneficial lo the City than the terms of the
Bonds being refunded; (b) to pay any part of the Costs of the Project not fully funded or provided for
out of the proceeds of the Initial Bonds; (c) to pay the Costs of additional rental car facilities at the
Airport; (d) to pay any costs of any Major Maintenance; (e) subject to any restriction hereunder
regarding the use of Customer Facility Charge proceeds and Applicable Laws, to fund any other
obligation imposed on City or Master Lessee under this Master Lease; and (f) for any other purpose
permitted by the terms of the Indenture.

8.3 No Limitation on City. Nothing in this ARTICLE 8 shall be construed as a limitation
of the authority of City to issue bonds for any legal purpose that it elects; instead, any limitation set
forth in this ARTICLE 8 shall operate exclusively to l imi t whether the obligations under any such
bond(s) shall be considered Bond Obligations under this Master Lease. Nothing contained in this
Master Lease shall be construed as: (a) a limitation of the authority of City to requisition moneys
from the Trustee that arc on deposit in any fund or account established pursuant to the Indenture and
in accordance with and subject to the terms of the Indenture and to use such moneys in accordance
with the Indenture, the Concession Agreement and this Master Lease; or (b) an obligation on the part
of City to act on any request of the Master Lessee for discretionary requisitions by City of moneys
held by the Trustee under the Indenture; or (c) an agreement by City that any reimbursement or
disbursement requests by Master Lessee are eligible for reimbursement or disbursement if the
Indenture or Concession Agreement provide otherwise.

8.4 Requ ests for__Dis_bursement from Funds. Master Lessee agrees not to submit requests
to City for double payment, reimbursement or refund for the same cost as both a Routine
Maintenance costs and as Major Maintenance reimbursable from the Repair and Replacement Fund,
or otherwise to request to be paid, reimbursed or refunded more than one hundred percent (100%) of
any eligible cost from funds established pursuant to the Indenture.

ARTICLE 9
CONSTRUCTION

9.1 Compliance. Any improvement, construction, alteration, import of material,
export of material, or any other alteration or addition to the CONRAC Site as described in this
ARTICLE shall be completed in accordance with the provisions of this (I) Master Lease, (2) the
2011 Reimbursement Agreement, (3) the Construction Contract, (4) Legal Requirements, (5)
City Codes and Standards and (6) the City Building Permit Requirements.

9.2 Permitting; Planning Requirements. Before Master Lessee undertakes, causes or
permits any clearing, excavation, filling, demolition, construction, improvement or other work on
the CONRAC Site or delivery of materials or equipment to the CONRAC Site, whether
temporary or permanent ("Commencement of Construction"), Master Lessee shall: (a) enter into
a Development Agreement with Developer in the form of Exhibit C attached to and made a part
of this Master Lease; (b) enter into or cause the Developer to enter into a Construction Contract
in the form of Exhibit D attached to and made a part of this Master Lease; (c) obtain City Site
Development and Building Permits required for the scope of work to be undertaken (it being
expressly understood that phased permitting is approved to allow specified scope to proceed
while work toward permits for other scope of work remains ongoing); and (c) otherwise comply
with the requirements of City Codes and Standards and this Master Lease, including the
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requirements for the submission and approval of the plans and specifications for the Joint Use
Facility. Master Lessee, Developer, Design-Builder and others as necessary, shall attend such
periodic meetings with City representatives as required by City for the purpose of the review of
drawings, plans, finishes and specifications pursuant to City Codes and Standards and this
Master Lease. 2011 Reimbursement Agreement, and Construction Contract.

9.2.1 To obtain all applicable permits, Master Lessee shall submit the
following to City for the scope of work subject to the respective permit:

9.2.1.1 One (1) complete copy of all work product for the design and
construction of the Joint Use Facility in electronic file formats (9CD-R) and prepared with
computer-aided design and drawing technology utilizing City's ABIA CAD standards.

9.2.1.2 At least three (3) sets of full-size printed Project drawings, plans
and specifications for the Joint Use Facility (in hard copies and electronic format specified by
City and which may be submitted in stages depending on the stages or phases of construction) in
sufficient detail for City to evaluate the project and its scope, including, as applicable,

9.2.1.2.1 a site plan showing, with horizontal dimensions and
elevations, proposed work to be performed and improvements to be constructed on the
CONRAC Site, as well as any off-site improvements Master Lessee proposes to perform on the
Airport in conjunction with the construction of the Joint Use Facility, including the location of
all proposed utility lines and connections, drainage, vehicle parking, landscaping, paths,
drainage, roads and easements:

9.2.1.2.2 architectural drawings sufficiently complete for
construction, showing front and side elevation views, floor plans for each floor of the Joint Use
Facility and dimensions of any proposed structure and the materials, including colors and
exterior finishes to be used, finished floor elevation data for each level and maximum elevation
(height) of the Joint Use Facility;

9.2.1.2.3 a boundary survey of the CONRAC Site,
incorporating any boundary changes previously approved by City, unless such a survey is
already on file with City on the date Master Lessee files the City Building Permit application;

9.2.1.2.4 a copy of the fully executed Development Agreement;

9.2.1.2.5 a copy of the fully executed Construction Contract:

9.2.1.2.6 a copy of the schedule for the completion of the
construction of the Joint Use Facility and a schedule of values composing the fixed price for the
construction in accordance with the Development Agreement and Construction Contract;

9.2.1.2.7 documentation showing that the plans and
specifications for the scope of work to be undertaken have received any approval required by
other Governmental Authorities having jurisdiction over the proposed Project; and
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9.2.1.2.8 copies of all Dclivcrables required under the 2011
Reimbursement Agreement and Construction Contract in the amount and format specified by
City; and

9.2.1.2.9 any additional data or documents reasonably
requested by City.

9.2.2 Master Lessee shall provide interim construction plans of the Joint Use
Facility at the following milestones:

9.2.2.1 Under the Construction Contract, at thirty percent (30%) and
fifty percent (50%) of construction documents (one hundred percent (100%) schematic design
and one hundred percent (100%) design development, respectively) to allow for comments by
City before City issues any applicable permits to Master Lessee, and thereafter for approval of
any proposed Significant Change. The schematic design documents and design development
documents may be submitted in stages in advance of the construction of various elements of the
Project. (Completed prior to the Effective Date.)

9.2.2.2 Under the Construction Contract, at one hundred percent (100%)
of design development drawings, to the extent not previously under Section 9.2.2.1. at ninety-
five percent (95%) of construction documents to allow for comments by City before City issues
any applicable permits to Master Lessee, and thereafter for approval of any proposed Significant
Change. City agrees to review all plans and specifications and comment within fourteen (14)
days of the delivery so long as Master Lessee provides at least ten (10) days' notice to City prior
to delivery for review.

9.2.3 The approval by City of any construction design or any other provision
does not waive Master Lessee's legal responsibility or liability to comply with all Environmental
Laws, Legal Requirements and City Codes and Standards, including those concerning the
construction, and design of the Joint Use Facility, all of which shall be Master Lessee's sole
responsibility. In addition, such review or approval shall not constitute a waiver by City of the
right thereafter to require Master Lessee to correct any failure by Master Lessee to comply with
any Environmental Laws, Legal Requirements or City Codes and Standards.

9.2.4 If Master Lessee does not obtain a City Bui ld ing Permit required in
Section 9.2 of this ARTICLE for a particular scope of work before beginning that work on the
CONRAC Site, City shall, after five (5) days written notice and opportunity to cure (except in
the case of real or threatened emergency to life, safety or structural integrity) and when it is in
the interest of safe, effective, or efficient operation of the Airport to do so, require Master Lessee
to cease or suspend the activity and to submit the application for the City Building Permit and
other documentation required under Section 9.2. After review of the application, City shall
approve or deny the application. If City grants a City Building Permit, Master Lessee shall, at no
cost to City, comply with any requirement that City includes in the approval as necessary to
bring the construction into compliance with the City's Building Permit Requirements. If City
denies a City Building Permit and if City so directs, Master Lessee shall, at no cost to City,
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remove all unauthorized improvements and restore the CONRAC Site to its condition prior to the
unauthorized work on the CONRAC Site.

9.3 Performance Bond and Security. Prior to the Commencement of Construction,
Master Lessee shall cause the Design-Builder to secure Payment and Performance Bonds in the
minimum amount of one hundred percent (100%) of the lump sum price specified in the
Construction Contract and naming City and the Bond Trustee as an additional obligee. The
Payment and Performance Bonds shall be issued by a company(s) and be in the form(s)
acceptable to City in its sole discretion. Originals of the Payment and Performance Bonds and
any related documentation requested by City must be delivered to City prior to the
Commencement of Construction. Master Lessee may be required to submit a letter of credit,
performance bond, deposit, personal guarantee, or other security as a cost of operation if City
reasonably determines security is necessary or prudent to ensure performance of all other
obligations under this Master Lease. City shall determine the form and amount of the security
considering the nature and scope of the construction and the financial responsibility of Master
Lessee.

9.4 Construction of Joint Use Facility. After Master Lessee complies with the
requirements of Sections 9.2 and 9.3. Master Lessee shall construct, equip and install, or cause to
be constructed, equipped and installed, the Joint Use Facility on the CONRAC Site in
accordance with the plans and specifications, schedule and budget approved by City, the City
Codes and Standards, the City Building Permit Requirements, this Master Lease, the
Development Agreement and the Construction Contract free and clear of all Liens and
encumbrances, at no cost to City, subject to Sections 8.1 and in accordance with Section 9.5
hereof. Master Lessee shall ensure that construction activities are closed off from public access
and restricted from ground view with construction safety barriers and easily readable signs
explaining the construction, as approved by City prior to the Commencement of Construction.
Without limitation of the generality of the foregoing:

9.4.1 Upon the Commencement of Construction, Master Lessee shall cause
the Design-Builder to provide to City an affidavit of Commencement of Construction in
recordable form, and a list of all known contractors, subcontractors and suppliers expected to
provide labor or materials and thereafter upon procurement as reflected in the M/WBE
Procurement Program Compliance Plan in accordance with Section 25.4.

9.4.2 The construction of the Joint Use Facility shall be Substantially
Complete no later than the Deadline for Substantial Completion approved by City. When
Substantial Completion of the Joint Use Facility has been obtained:

9.4.2.1 Master Lessee shall notify City, and Master Lessee and City shall
schedule and perform within fourteen days a joint punch-list inspection and identify items to be
corrected or completed by Final Completion (the "'Punch-List Items");

9.4.2.2 Master Lessee shall cause the Design-Builder to provide City
with a certified letter indicating that the Joint Use Facility was constructed in accordance with
the construction plans and specifications submitted to and approved by City and that installation
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of all components is in accordance with ail Applicable Laws, Legal Requirements, City Codes
and Standards, the City Building Permit Requirements, and the Construction Contract;

9.4.2.3 Master Lessee shall dil igently pursue or cause Design-Builder to
diligently pursue Final Completion (inclusive of all Punch-List Items identified during the joint
punch-list inspection by City and Master Lessee) no later than one hundred twenty (120) days after
Substantial Completion;

9.4.2.4 Master Lessee shall turn over to City the Commercial Parking
Facility, the IDF Rooms and the Parking Management Office and thereafter City shall have exclusive
possession of the same subject to Master Lessee's license to access the premises for purposes of
completing Punch-List Items until Final Completion;

9.4.2.5 Master Lessee shall turn over to each RAC its Exclusive Use
Premises for purposes of installing the Ini t ia l Tenant Improvements provided that nothing herein
shall prohibit Master Lessee from providing earlier license to the RACs to enter the Exclusive Use
Premises for commencement of such work and shall cause the I n i t i a l Tenant Improvements to be
substantially completed by the RACs no later than Final Completion and finally completed no later
than thirty (30) days after Final Completion to enable the CON RAC to be open for business to the
public no later than that date;

9.4.2.6 Master Lessee shall cause the CONRAC to be open for business to
the public not later than thirty (30) days after Final Completion; and

9.4.2.7 Master Lessee shall complete all modifications of or enhancements
to way-finding signage in the Joint Use Facility no later than ninety (90) days after Final Completion.

9.4.3 The Joint Use Facility shall be constructed using new, quality materials.,
using only qualified personnel and in a good and workmanlike manner adhering to generally
accepted industry standards and practices.

9.4.4 The Joint Use Facility shall be constructed in a manner that will not
unreasonably interfere with or disturb daily operations at the Airport or City or its tenants,
customers, guests or invitees.

9.4.5 During the construction of the Joint Use Facility, the CONRAC Site
shall be kept free of trash and debris, and all construction on the CONRAC Site or performed by
Master Lessee at the Airport must be orderly, presentable, and compatible with its use and
surroundings and otherwise in compliance with City's Standards.

9.4.6 All portions of the CONRAC Site not directly used for the construction
of the Joint Use Facility must be maintained by Master Lessee in a manner that does not attract
birds and animals.

9.4.7 Other than the construction of the Joint Use Facility on the CONRAC
Site, no bui ld ing or other permanent structure may be constructed or placed within the boundary
line of the CONRAC Site unless City otherwise approves.
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9.4.8 If Master Lessee constructs underground improvements. Master Lessee
shall appropriately mark the surface of the land with adequate surface markers. The type,
quantity, and distance between the markers are subject to the approval of City.

9.4.9 The CONRAC Site and the Joint Use Facility shall be kept free and clear
of al! Liens, claims and encumbrances, and all contractors, subcontractors and suppliers
providing labor and materials for the construction of the Joint Use Facility shall be timely paid
and execute Lien waivers or releases upon payment. Master Lessee shall provide City with Lien
waivers or releases from the Developer, Design-Builder, the subcontractors at all tiers, and the
suppliers of all labor, materials, work and services for all component parts of the Joint Use
Facility with ninety (90) days after the completion thereof in detail acceptable to City to enable
City to verify compliance with the requirements of this Master Lease.

9.4.10 On Final Completion, Master Lessee shall obtain and provide to City,
proof of all necessary permits and licenses to occupy and operate the Joint Use Facility including
a certificate of occupancy.

9.4.11 Master Lessee agrees that any contract for construction, alteration or
repair of the Joint Use Facility or for the purchase of material to be used, or for work and labor to
be performed within or upon the CONRAC Site, shall be in writing and shall contain provisions
to protect City from the claims of any laborers, subcontractors or materialmen against the Joint
Use Facility and/or the CONRAC Site and otherwise comply with the requirements of City
Codes and Standards. Master Lessee agrees to give City immediate written notice of the placing
of any Lien or encumbrance against the Leased Premises and further agrees to extinguish such
Lien in accordance with Section 18.2 hereof.

9.4.12 All contracts for the construction of the Joint Use Facility shall require
Substantial Completion no later than the Deadline for Substantial Completion within the
construction schedule therefor submitted by Master Lessee and accepted by City and shall
contain reasonable and lawful provisions for the payment of liquidated damages in the event the
Design-Builder fails to complete such construction on a timely basis. Master Lessee shall take
all necessary action available under each such construction contract to enforce the timely
Substantial Completion of the work covered thereby and in no event later that the Deadline for
Substantial Completion. Master Lessee shall pay to City one thousand dollars ($1,000.00) per
day for failure to timely Substantially Complete the Joint Use Facility by the Deadline for
Substantial Completion.

9.4.13 Master Lessee shall neither seek nor allow the Developer to seek any
unearned progress payment from the Bond Trustee for work not accomplished to develop the
CONRAC. In addition, Master Lessee shall reduce, and shall require the Developer to reduce,
each progress payment request for all design build products, services and work by an itemized
percent as retainage in accordance with applicable Texas law, and shall, so long as any
indebtedness secured by Customer Facility Charges remains outstanding, abide by all provisions
of the Indenture applicable to Master Lessee.
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9.5 Project Financing and Payment. The Project shall be financed and paid for with
proceeds of the Bonds and other funds described in the Indenture, if any, through requisitions
submitted by City to the Trustee in accordance with the Indenture after City's receipt of Pay
Applications (described below) from Master Lessee in accordance with the following procedures
and requirements:

9.5.1 Master Lessee shall submit to City pay applications for costs of the
Project ("Pay Applications") as set forth in the Phase II Final Project Budget ("Project Budget'')
(as defined in the Development Agreement) on or before a date to be determined, to recur on the
same date or day each month (or the next business day if a specific date is designated and falls
on a weekend or City holiday) ("Submittal Date") un t i l Final Completion. For each Pay
Application, Master Lessee shall: (a) on or before the Submittal Date arrange with City and
Developer for on-site review of work performed to-date on the Joint Use Facility pursuant to the
Construction Contract; and (b) on the Submittal Date submit to City utilizing the City required
format or forms for review at the address specified below (i) an invoice in triplicate original,
describing the percentage complete of the Project, together with the amount and nature of all
authorized expenses under the Construction Contract to be paid on the percentage of work
complete as reasonably determined by the time and materials undertaken to complete the work
("Progress Invoice"), (ii) certification of Master Lessee and Developer that such Progress
Invoice has been reviewed and approved by Master Lessee and Developer, (iii) complete copies
of the invoices of Design-Builder, the Developer, any other direct contractor to the Developer
(collectively "Contractors") and of Master Lessee for which payment is requested under the
Progress Invoice (along with any supporting documentation required under the Development
Agreement or Construction Contract); (iv) applicable project schedule; (v) project task list or
resource allocation plan from the Developer and Design-Builder for services and fees during
Phase 2 of the Project; and (vi) as Design-Builder procures work, updated Compliance Plan in
accordance with Section 25.4 (the items described in Subsections 9.5.1(b)(i)-(vi) are collectively
referred to as the "Pay Application(s)"). Each Pay Application shall be sent or delivered to:

City of Austin Department of Aviation
2716 Spirit of Texas
Austin, Texas 78719
Altn: Janice White, Contract Manager

9.5.2 Master Lessee shall reduce, and shall require Developer to reduce, each
Pay Application by an itemized percent of the design and construction work as rctainage in
accordance with the applicable Texas law, which retainage shall remain held by the Trustee and
shall be payable pursuant to a Pay Application submitted by Master Lessee to City and a
requisition submitted by City to Trustee no less than thirty (30) days after the later to occur of
Final Completion or the date on which all way-finding signage is installed if not installed by
Final Completion.

9.5.3 After City's review and approval of each Pay Application, City shall
promptly submit a requisition for payment of the same to the Trustee in accordance with the
Indenture; provided however, City shall not be required to submit more than one (1) requisition
for payment per month. The entire payment or .part of any payment otherwise due pursuant to a
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Pay Application may be withheld, to be effected by a reduction in the amount requisitioned by
City from the Trustee on account of:

(i) delivery of defective, untimely, or non-conforming work by the Design-
Builder, Devejoperor Master Lessee; or

(ii) failure of the Master Lessee to submit proper invoices with all required
attachments and supporting documentation.

City shall furnish prompt written notice to Master Lessee of any withholding claimed by City
under this Section 9.5.3. which notice shall include identification of the amount withheld and the
reason or reasons for such withholding. Upon the cure of the reason or reason(s) for amounts
withheld to the satisfaction of City, City shall submit a requisition for payment of the amount
withheld to the Trustee in accordance with the Indenture.

9.5.4 Except for any amount expressly identified in the Project Budget as a
time and material expense, the respective payment amounts for each of the Contractors and
Master Lessee under the Project Budget are each lump sums to be paid according to the
percentage complete of the Project as certified by the Design-Builder and confirmed by
Developer's cost consultant, and for actual amounts invoiced for the time and material line items,
all as submitted with approval by Developer and Master Lessee, reviewed by City's independent
cost consultant and approved by City's Contract Manager. A final Pay Application, which shall
be deemed to include request for payment of retainage, may be submitted to City after the later to
occur of Final Completion or the date on which all way-finding signage is installed if not
installed by Final Completion and acceptance of the same in writing by City.

9.5.5 City reserves the right to audit and examine at any reasonable time the
books and records of the Contractors, Developer and Master Lessee to the extent necessary,
consistent with the industry standards pertaining to lump-sum projects as contemplated under the
Development Agreement, to verify the accuracy of any statement, charge, computation or
invoice made hereunder, and to recover from any of the Master Lessee, Developer or Contractors
any overcharge paid by the City or the Trustee to the Master Lessee, Developer or Contractor.
The Master Lessee shall require that Developer and Contractors retain all such records for a
period of three (3) years after the Trustee's final payment for the Project or until all audit and
litigation matters that City has brought to the attention of the Master Lessee are resolved,
whichever is longer. The Master Lessee shall require Developer and the Contractors to agree to
refund to City any overpayments disclosed by any such audit. The Master Lessee shall include
the provisions of this Section in the Development Agreement and all Contractor agreements
entered into in connection with the Project under this Master Lease.

9.5.5.1 City wil l provide to Master Lessee a Texas sales and use tax
certification form.

9.6 Documentation of Final Completion of Construction. Master Lessee shall within
sixty (60) days after the Final Completion of construction of the Joint Use Facility, submit to
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City written documentation that the construction has been completed as required by this Master
Lease including, without limitation, the following:

9.6.1.1 "As built" drawings of the Joint Use Facility (hard copies and
electronic format) in full conformance with City's requirements. The "as buil t" drawings shall
include details of all construction disciplines, including electrical (including switch gear and
source of permanent power), plumbing, mechanical, architectural and information technology
structures, lines and facilities and meets the requirements of the Airport CAD standards.

9.6.1.2 Proof of all necessary permits and licenses to occupy and operate
the Joint Use Facili ty including a certificate of occupancy.

9.6.1.3 An as-built survey of the CONRAC Site and the Joint Use
Facility. The as-built survey must establish the location and dimensions of all improvements
constructed or installed and any dedications, casements and other encumbrances on the
CONRAC Site and must provide bearings and distances to an established survey point in a form
consistent with generally accepted professional standards and any special survey instructions
issued by City or required by the FAA and meets the requirements of the Airport CAD standards.

9.6.1.4 Affidavit of completion of construction and Lien waiver in
recordable form executed by the Design-Builder which shall include certification of payment of
all amounts due in connection with the construction of the Joint Use Facility and compliance
with the M/WBB Compliance Plan under ARTICLE 25.

9.6.1.5 For any equipment installed, Master Lessee shall deliver to City
two (2) hard- copy and one PDF format copy of the complete operations and maintenance
manuals and warranties therefor.

9.6.2 Master Lessee shall within thirty (30) days after Final Completion
submit to City a summary statement of the costs of the design, permitting and construction of the
Joint Use Facility as follows:

9.6.2.1 a statement of the costs of the design, permitting and
construction of the Joint Use Facility signed by the Developer and Design-Builder; and

9.6.2.2 a notarized affidavit signed by Master Lessee attesting to the
costs of the design, permitting and construction.

9.7 Surveys. If the as-built survey required pursuant to Section 9.6.1.3 is not
approved by City, Master Lessee shall provide to City for further approval revised as-built
survey plat(s) and metes and bounds description(s) incorporating any changes directed by City
within ten (10) Business Days of Master Lessee's receipt of notice(s) from City of any required
revisions. On City's final approval of the as-built survey plat and metes and bounds description
of the CONRAC Site, provided under Section 9.6.1.3, City and Master Lessee shall enter into an
amendment to the Master Lease thereby incorporating the same as the descriptions of the
CONRAC Site and Leased Premises effective as of Substantial Completion and continuing
through the Lease Term.
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9.7.1 A Professional Land Surveyor registered in the State of Texas using the
then current professional survey standards as established by the Texas Society of Professional
Surveyors must conduct all surveying required under this Master Lease. All surveys must be
prepared at no cost to City. Master Lessee shall obtain and comply with all reasonable survey
instructions from City.

9.8 Failure to Complete Construction. If Master Lessee fails to Substantially
Complete the construction of the Joint Use Facility by the Deadline for Substantial Completion,
or to submit documentation that the construction has been completed as required by this Master
Lease, City may, in addition to the exercise of its remedies as provided in Section 9.4.12 and
Section 21.2 or remedies otherwise available to City at law or in equity, draw upon the Security
or other security posted by Master Lessee, and/or:

9.8.1.1 after notice and opportunity to cure as set forth in Section
21. Kb), execute the forfeiture of the payment and performance bonds; and/or

9.8.1.2 after notice and opportunity to cure as set forth in Section
21.1(c1. pursue specific performance of Master Lessee's obligations under to this Master Lease;
and/or

9.8.1.3 after notice and opportunity to cure as set forth in Section
21.1(0), terminate this Master Lease.

9.8.2 Master Lessee agrees that, once Bonds are sold to finance the
construction of the Joint Use Facility, Master Lessee must Substantially Complete construction
of the Joint Use Facility according to the scope of the Project as of the date of the sale of the
Bonds, subject to any changes thereafter by City-approved change orders, and regardless of any
increase in cost in excess of the fixed price for the scope of the Project as of the date of the sale of the
Bonds.

9.8.3 In the event Master Lessee fails to Substantially Complete the Joint Use
Facility for any reason, other than as a result of a material breach of this Master Lease by City,
Master Lessee shall, upon demand and at no additional cost or charge to City, deliver to City all
Deliverables that were paid for or for which the Developer, Design-Builder or Master Lessee
were reimbursed from Bond proceeds or otherwise from proceeds of the Customer Facility
Charges. Without diminishing any contractual obligations of the Design-Builder under any other
document, such Deliverables shall be accompanied by such licenses and warranties as Master
Lessee, the Developer or the Design-Builder possess for the use of the Deliverables. Any
privileged materials need not be provided to City as Deliverables. The delivery to City of
Deliverables under this Subsection wil l not satisfy, cure or release a default, if any, of Master
Lessee, the Developer or the Design-Builder under this Master Lease or any other document in
which City has an interest, relating to the failure.
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ARTICLE 10
IMPROVEMENTS AND EQUIPMENT

10.1 Ownership of Improvements and Equipment. Title to the Joint Use Facility,
CONRAC Capital Improvements and all other improvements and equipment constructed, placed
or installed on the CONRAC Site including, without limitation, the Fuel Facilities (except for
aboveground and underground fuel storage tanks) and the QTA Equipment pursuant to
ARTICLE 8 of this Master Lease, other than the RAC Property, shall vest in and be the
exclusive property of City as the same are being constructed, placed or installed and after
completion of construction, placement or installation at all times during the Lease Term and after
the expiration or termination of the Lease Term, free and clear of any Liens or encumbrances
whatsoever. The foregoing notwithstanding, title to any aboveground and underground fuel
storage tanks constituting a part of the Fuel Facilities shall remain with Master Lessee and shall
in no event constitute a part of the Vested Improvements. Further, unless expressly rejected by
City, title to any additional CONRAC Capital Improvements or other improvements or
equipment constructed, placed or installed on the CONRAC Site or as a part of the Joint Use
Facility after Final Completion, other than the RAC Property and any aboveground and
underground fuel storage tanks, shall upon acceptance by City vest in and be the exclusive
property of City as the same are being constructed, placed or installed and after completion of
construction, placement and installation at all times during the Lease Term and after the
expiration or termination of the Lease Term, free and clear of any Liens or encumbrances
whatsoever. The Joint Use Facility, CONRAC Capital Improvements, Fuel Facilities (except for
aboveground and underground fuel storage tanks) and QTA Equipment and the other
improvements and equipment constructed, placed or installed on the CONRAC Site as described
in this Section arc hereinafter sometimes referred to as the "Vested Improvements" (as further
defined in AtUtcjiment 1). Master Lessee hereby warrants and agrees to forever defend original
t i t le to the Vested Improvements to City and its successor and assigns throughout and after the
expiration or termination of the Lease Term, free and clear of all Liens and encumbrances. On
request of City at any time during or after the expiration or termination of the Lease Term,
Master Lessee shall execute and deliver to City all documents City may require to perfect its tit le
to the Vested Improvements.

10.2 Interests in Improvements. After Substantial Completion: (a) the CONRAC shall
constitute the Leased Premises and be subject to Master Lessee's leasehold interest for the
remaining Lease Term and the leasehold interests of the RACs pursuant the Sublease
Agreements for the terms of said Sublease Agreements; and (b) the Commercial Parking Facility,
the IDF Rooms and Parking Management Office shall be reserved to City for its exclusive use as
provided for in Section 3.3.

10.3 Warranty of Fitness and Suitability. Master Lessee warrants to City that the
Vested Improvements as of the completion of construction and installation of each of said
improvements or equipment will be: safe, habitable, clean, of sound condition structurally and
otherwise, free from patent and latent defects, in compliance with all Legal Requirements, City
Codes and Standards, City Building Permit Requirements, the Development Agreement and the
Construction Contract, and suitability for every purpose and use and in every respect
contemplated by this Master Lease as of the Effective Date. Master Lessee expressly waives any
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knowledge or notice City may or should reasonably have with respect to any defect in the Vested
Improvements. City shall not be deemed to have accepted any such defect notwithstanding any
inspection, knowledge or actual or constructive notice, which shall in no way prejudice or impair
City's rights under Master Lessee's warranties in this Section or otherwise under this Master
Lease or as a third party beneficiary of the Development Agreement or the Construction
Contract. Master Lessee's warranties as to the condition of the Vested Improvements as set forth
in this Section are in addition to and shall not be construed to extend, enlarge, diminish or
replace the warranties provided under the Development Agreement or the Construction Contract.
Master Lessee covenants that it will enforce such warranties against the Developer or Design-
Builder, as applicable, and acknowledges City's right to enforce the warranties as a third party
beneficiary of the Development Agreement and the Construction Contract in accordance with
their respective terms and to proceed directly against the parties to such agreements, subject first
to reasonable good faith efforts to coordinate enforcement through any non-breaching primary
party. Any improvements or equipment not approved and accepted by City, shall be promptly
removed by Master Lessee and replaced with improvements or equipment, as applicable, in
compliance with Legal Requirements, City Codes and Standards, City Building Permit
Requirements, the Development Agreement and the Construction Contract.

10.4 Assignment of Agreements and Warranties. Without modifying, reducing or
negating any obligation of Master Lessee under this Master Lease, Master Lessee hereby assigns
to City a concurrent, non-exclusive right to enforce the terms of the Development Agreement,
the Construction Contract and any other construction contract and/or warranty right of Master
Lessee relating to the Vested Improvements (provided, such assignment shall not be applicable
to any contract and/or warranty which would, as a result of such assignment, constitute a
violation of, or void, the warranty provisions of any such contract or warranty). City, following
City's written notice to Master Lessee, shall have the right, but not the obligation, to act on
Master Lessee's behalf pursuant to the Development Agreement, the Construction Contract or
any construction contract and/or warranty relating to the Vested Improvements subject first to
reasonable good faith efforts to coordinate enforcement through any non-breaching primary
party. To the extent City exercises a right under this Section. Master Lessee hereby assigns to
City any applicable right of Master Lessee to payment or reimbursement from Bond proceeds
under the Indenture. Similarly, if Master Lessee fails to enforce the use and repair and
maintenance provisions of its Sublease Agreements then, in accordance with Section 12.5.4 and
23.5 of this Master Lease, City shall have the right, but not the obligation, to do so in Master
Lessee's name. In accordance with Section 23.5. Master Lessee shall pay to City any cost City
incurs to take an action under this Section, which action shall not cure any default of Master
Lessee unless City expressly states the same in writing to Master Lessee.

10.5 Alterations. After Final Completion pursuant to ARTICLE 9. Master Lessee shall
not make any changes, alterations, additions, substitutions or improvements (collectively, the
"Alterations") to or upon the Leased Premises or to other improvements located on the
CONRAC Site without first obtaining City's prior written approval of each such Alteration and
then only in compliance with any and all conditions of such approval. Master Lessee shall
otherwise comply with the then-current design and construction procedures of the City hereto in
connection with Master Lessee's design and construction of any such Alteration. Any Alteration
shall be performed (a) in a good and workmanlike manner; (b) in compliance with all Legal
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Requirements and City Codes and Standards; and (c) in a manner that will not unreasonably
interfere with or disturb City or its tenants.

10.6 City Review Does Not Relieve Master Lessee. Master Lessee agrees that nothing
in City's review or approval of Master Lessee's plans shall create responsibility or liability on
the part of City for their completeness, design sufficiency or compliance with all Legal
Requirements or' City Codes and Standards, all of which shall be Master Lessee's sole
responsibility, nor shall such review or approval constitute a waiver by City of the right to
thereafter require Master Lessee to correct any failure by Master Lessee to comply with any
Legal Requirements or City Codes and Standards.

10.7 As Built Documents. Master Lessee shall deliver to City, not later than thirty (30)
days after the completion of any Alterations, full and complete "as built" drawings of such
Alterations (hard copies and electronic format specified by City) in full conformance with City's
requirements. The "as built" drawings required under this Section shall include details of all
construction disciplines, including electrical (including switch gear and source of permanent
power), plumbing, mechanical, architectural and information technology structures, lines and
facilities. For any equipment installed in conjunction with Alterations, Master Lessee shall
deliver to City three (3) copies of the complete operations and maintenance manuals therefor.

10.8 Trade Fixtures. Except for the RAC Property or as otherwise specifically
authorized in Sublease Agreements approved by City, Master Lessee shall ensure that all
Alterations to the Vested Improvements shall remain with the Vested Improvements, and shall,
at the option of City, be considered a part of the Vested Improvements with title vested in City at
no cost to City. Master Lessee shall ensure that all Sublease Agreements and other agreements
entered into after the date hereof that contemplate or allow Alterations to the Vested
Improvements incorporate terms that effectuate this Section and ensure that the removal of
Alterations, if approved by City, is effected without impairing the structural integrity or usability
of the Vested Improvements. A violation of this Section by a RAC constitutes a violation of this
Master Lease. ;

10.9 Construction. Master Lessee shall ensure that any and all construction,
Alterations, repair work, and other work relating to the Vested improvements or otherwise on the
Leased Premises, is carried out in accordance with the Legal Requirements and City Codes and
Standards applicable to such work.

10.10 Persona! Property. Master Lessee agrees that all personal property brought into
the Leased Premises by Master Lessee, or its agents, contractors, employees, invitees, assignees,
subtenants or licensees, shall be at the sole risk of Master Lessee. City shall not be liable for
theft thereof or for money deposited therein or for any damage thereto, such theft or damage
being the sole responsibility of Master Lessee, and MASTER LESSEE HEREBY AGREES TO
INDEMNIFY, DEFEND AND HOLD CITY, AND ITS ELECTED AND NON-ELECTED
OFFICIALS, OFFICERS, EMPLOYEES, AGENTS, SERVANTS, REPRESENTATIVES,
CONTRACTORS, SUBCONTRACTORS, AFFILIATES, SUBSIDIARIES, SUCCESSORS
AND ASSIGNS, HARMLESS FROM ANY AND ALL CLAIMS ARISING OR RESULTING
DIRECTLY OR INDIRECTLY FROM ANY SUCH THEFT OR DAMAGE EXCEPT TO THE
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EXTENT THAT ANY SUCH THEFT OR DAMAGE IS CAUSED BY THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF SUCH OFFICIAL, EMPLOYEE OR
OFFICER.

10.11 Improvements to Existing City Parking Garage. Notwithstanding any other
provision herein, Master Lessee shall have no responsibility for the integrity of the existing
parking garage owned by the City located to the South of the Joint Use Facility on which Master
Lessee will construct walkway improvements.

ARTICLE 11
OPERATIONS AND MANAGEMENT

11.1 Facility Manager. At all times during the Lease Term, Master Lessee shall retain
a qualified and experienced Facility Manager through a Facility Management Agreement in a
form approved by the City in writing, to manage the daily operations of the Leased Premises and
shall cause the Facility Manager: (a) to manage the daily operations of the Leased Premises in
accordance with City Codes and Standards, the Legal Requirements, this Master Lease and the
Facility Management Agreement; (b) to employ and retain a sufficient number of qualified
personnel to fulfill its obligations under the Facility Management Agreement; (c) to operate,
repair and maintain the Leased Premises including the Fuel Facilities and QTA Facility; and (d)
to be the point of contact for City for all matters concerning the Leased Premises, assure that a
qualified person is available twenty-four (24) hours a day for such purposes and provide to City
written notice on the first (1st) day of each month the names and contact information of such
persons. References in this Master Lease to the management and operations of the Leased
Premises shall mean and include the management and operations of the Fuel Facilities and QTA
Facility. References in this Master Lease to obligations and duties of Master Lessee with respect
to management and operational matters concerning the Leased Premises shall mean and refer to
Master Lessee's primary obligations as the lessee under this Master Lease and/or its obligation to
cause the Facility Manager, through the Facility Management Agreement, to perform such
management and operational duties. Master Lessee shall ensure that City is a third-party
beneficiary of the Facility Management Agreement and has, among other rights thereunder, the
right to approve the annual Budget and to enforce all rights and remedies of Master Lessee
thereunder. Additionally, the Facility Management Agreement shall state that it may not be
modified, amended, terminated or replaced without the prior written consent of City.

11.2 Master Lessee Parties. If required, Master Lessee shall coordinate Master Lessee
Parties' operations and activities on the Leased Premises with City to ensure that Master Lessee
Parties abide by City Codes and Standards and City's decisions and operational orders regarding
operations, activities, safety and security matters and general use of the Leased Premises and the
Airport. Master Lessee shall be fully responsible to City for the operations and activities of the
Master Lessee Parties on the Leased Premises. Master Lessee shall ensure all Master Lessee
Parties comply with the City Codes and Standards, Legal Requirements and operational orders
that City issues under any Legal Requirements and any restrictions that City has posted or
indicated by sign, signal or other control device, unless otherwise directed by an Airport police
officer or other authorized City personnel directing aircraft, vehicle or pedestrian traffic.
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11.3 Airport Security. To the extent that activity on the Leased Premises is subject to
provisions of the Airport Security Plan and/or Federal security regulations and the City provides
written notice of such provisions to Master Lessee, Master Lessee shall ensure that all Master
Lessee Parties comply with the Airport Security Plan and all other airport security regulations as
adopted or required by the TSA or other Governmental Authorities from time to time. If a
breach of the Airport Security Plan or such other airport security regulations occurs as a result of
the acts or omissions of a Master Lessee Party in any manner or form at any time during the
Lease Term, Master Lessee immediately shall remedy such breach or assist City, the TSA or
other Governmental Authorities in remedying such breach, regardless of the circumstances. City
reserves the right to take whatever action that City determines to be necessary to remedy any
such breach in the event Master Lessee fails immediately to do so. Master Lessee shall be
responsible for the integrity of the controlled access security system of the Airport with respect
to the Leased Premises for the Lease Term. Master Lessee also shall take such steps as may be
necessary or directed by Cily to ensure that Master Lessee Parties observe the requirements of
this Section. MASTER LESSEE SHALL BE SOLELY AND FULLY RESPONSIBLE FOR,
AND SHALL INDEMNIFY AND HOLD CITY, AND ITS ELECTED AND NON-ELECTED
OFFICIALS, OFFICERS, EMPLOYEES, AGENTS AND REPRESENTATIVES HARMLESS
FROM AND AGAINST ANY FINES OR PENALTIES IMPOSED ON CITY AS A RESULT
OF, ANY BREACH OF AIRPORT SECURITY BY MASTER LESSEE OR ANY MASTER
LESSEE PARTY.

11 .3 .1 Persons employed on certain locations at the Airport are subject to
criminal history background checks, and failure to pass the background checks will disqualify a
person from employment at the Airport. Master Lessee shall cooperate, and cause its existing
and prospective employees and contractors to cooperate, with City in conducting such
background checks, as may be or may become applicable in accordance with Applicable Law.

11.3.2 Master Lessee shall be responsible for obtaining security badges for
entry to the sterile, secured or restricted areas of the Airport, if necessary, for all Master Lessee
Parties required to perform Master Lessee's obligations in those areas under this Master Lease.
Master Lessee shall be responsible for collecting all security badges issued to Master Lessee or
Master Lessee Parties who cease to be employed and returning to City's Department of Aviation
in accordance with Applicable Laws and City Codes and Standards. Master Lessee shall pay
City the sum of Five Hundred Dollars ($500) for each security badge issued to a Master Lessee
Party that is lost, or otherwise not returned as required by applicable TSA Regulations.

11.3.3 Any fine that results from a violation of City's Airport Security Plan, or
any applicable Legal Requirement caused by any Master Lessee Party, whether on or off the
Leased Premises, will , as between City and Master Lessee, be the sole responsibility of Master
Lessee. City may, with notice to Master Lessee, but without diminishing Master Lessee's
responsibility, pay fines to the FAA or the TSA on Master Lessee's behalf to meet FAA or TSA
deadlines. Within thirty (30) days after receipt of written notice from City, Master Lessee shall
reimburse City for any such fines paid by City.

11.3.4 Master Lessee is responsible to ensure that all Master Lessee Parties
comply at all times with the Airport Security Plan, as applicable. If the Leased Premises become
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included within or adjacent to a Restricted Area(s), Master Lessee shall ensure that only
authorized persons enter or remain in the Restricted Area(s). If required by City, TSA or any
applicable Legal Requirements, Master Lessee shall erect a security fence in accordance with
City Codes and Standards around all or portions of the Leased Premises necessary to provide a
security separation between the Leased Premises and any Restricted Area. If the construction of
a security fence is required, it must be: (a) tied into City's Airport security fence so as to create a
continuous barrier to access; (b) constructed at the sole expense of Master Lessee; and (c)
maintained by Master Lessee in an attractive condition.

11.3.5 Access to any Restricted Area by any of Master Lessee Parties shall be
subject to the terms of the Airport Security Plan. Master Lessee assumes responsibility for any
individual not entitled to unescorted access to a Restricted Area, but given access by any of
Master Lessee Parties.

11.3.6 If any security access control card readers are required on the Leased
Premises to comply with the Airport Security Plan, Master Lessee shall be responsible to provide
the card reader(s), locking device, door/gate controller and communications link to the access
control computer, with the cost to be paid by request to City in accordance with Section 12.7
from the Repair and Replacement Fund, and, if such costs are not eligible for reimbursement or
if sufficient funds are not available in the Repair and Replacement Fund, then Master Lessee
may request that the City approve discretionary disbursement from the CFC Surplus Fund, but
shall otherwise be responsible for such costs. City shall have no obligation to act on any request
of the Master Lessee for discretionary requisitions by City of moneys from the Trustee. City will be
responsible for the installation of the card readers and integration into the Airport's security
system. Master Lessee shall be responsible for access control during periods the card reader(s)
are inoperative and shall notify City accordingly.

11.3.7 If City requires, or Master Lessee otherwise elects to install, surveillance
cameras in the Leased Premises, Master Lessee shall install such cameras at its sole expense,
coordinating such installation with City and providing connection to the Airport's security
system, if required by City.

11.4 Airport Operations. Master Lessee shall ensure that all Master Lessee Parties
perform all construction, repairs, maintenance, remediation and operations and activities
authorized under this Master Lease in a manner that ensures the safety of people and the Airport,
the protection of public health and the environment, and the safety and integrity of the Airport.
Master Lessee shall employ qualified personnel and maintain equipment sufficient for the
purposes of this provision. Master Lessee shall immediately notify City of any condition,
problem, malfunction or other occurrence that threatens the safety of people or the Airport, harm
to public health or the environment, or the safety or integrity of the Leased Premises.

11.5 Radio Interference. Master Lessee shall cause Master Lessee Parties to
discontinue the use of any machine or device that interferes with any government-operated
transmitters, receivers or navigation aids until the cause of the interference is eliminated if
directed to do so by City.
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11.6 Birds and Wildlife. Master Lessee acknowledges that a concentration of birds
and other wildlife in the immediate vicinity of an Airport may constitute a significant hazard to
aircraft operations. Master Lessee shall keep the Leased Premises clean of waste or any other
material that might attract birds and animals. Master Lessee accepts ful l responsibility to
maintain the Leased Premises, control operations and activities and take all safe, humane, and
prudent measures; to prevent birds from gathering on the Leased Premises and prevent other
animals from gaining access to the Leased Premises.

11.7 Equipment. Master Lessee shall provide vehicles, equipment, storage space and
parking space on: the Leased Premises necessary for the operations and activities of Master
Lessee Parties on the Leased Premises and to fulf i l l Master Lessee's obligations under this
Master Lease. Such vehicles, equipment, storage space and parking space shall be maintained
and managed by Master Lessee at no cost to City and in accordance with all Applicable Laws
and must be limited to the Leased Premises and to other areas of the Airport designated in
writing by City.

11.8 Water. Ice and Snow Removal. Master Lessee, at no cost to City, shall be
responsible for any necessary clearing of water, drainage, ice or snow from the Leased Premises
and for providing for the disposal of the same in accordance with all Applicable Laws.

13.9 Heavy Vehicles. If Master Lessee or any of the Master Lessee Parties use heavy
trucks or equipment in excess of 7,500 pounds on or transiting to or from the Leased Premises
during construction or operation of the facilities on the Leased Premises, Master Lessee shall
ensure that the trucks or equipment use only those Airport access routes designated by City and
that all trucks and equipment used comply with all applicable weight, width, and length
restrictions established by the City Codes and Standards, Applicable Law or otherwise by
operational orders issued by City.

11.10 Road Obstructions. If, during Master Lessee's development of the Leased
Premises or during the operations or activities of Master Lessee or of the Master Lessee Parties
relating to the Leased Premises, it becomes necessary to obstruct any road or other area provided
for vehicular traffic, Master Lessee shall, at least seventy-two (72) hours before the placement of
an obstruction, obtain the written approval of City and ensure compliance with all related
decisions and directions of City by the Master Lessee and the Master Lessee Parties.

11.11 Smoking Regulations. City maintains a no smoking policy for the Terminal and
the CONRAC. Master Lessee shall not permit smoking in the CONRAC.

11.12 Key System. Master Lessee, at no cost to the City, shall be responsible for
installing and maintaining the lock and key system for the CONRAC including the installation of
KNOX boxes. -

11.13 fuel Facilities. Master Lessee shall ensure that the delivery of fuel to the Fuel
Facilities at such times and in such manner as City shall direct and in any event at Master
Lessee's sole risk and responsibility.
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ARTICLE 12
MAJOR MAINTENANCE

12.1 Major Maintenance. At all times during the Lease Term, Master Lessee shall
cause the Facility Manager to manage and to cause the performance of all Major Maintenance of
the Joint Use Facility (except as hereinafter provided), including the maintenance of the Fuel
Facilities and QTA Equipment, at no cost to City, except as provided in Section 12.7. Master
Lessee shall ensure that the Facility Management Agreement includes a provision providing that
City, among other rights, has the right to approve the annual Budget with respect to Major
Maintenance consistent with Section 13.5 regarding procedure for approval of the Budget as well
as the right to enforce Master Lessee's rights and remedies under the Facility Management
Agreement. Major Maintenance shall include, without limitation, those items described in
Exhibit F attached to and made a part of this Master Lease. For avoidance of doubt, except as
hereinafter provided. Master Lessee shall be responsible for the Major Maintenance: (a) of all
aspects of the CONRAC including all IDF Rooms, ramps, access roads, walkways, flyovers,
elevators, escalators, stairs, foundation, roof and walls during the entire Lease Term; (b) of all
aspects of the Parking Management Office and the Commercial Parking Facility including the
elevators and stairwells dedicated to the Commercial Parking Facility for a one (1) year period of
warranty by the Design-Builder after Substantial Completion of the Project (the "Warranty
Period"); and (c) of all structural aspects (e.g., foundation, roof, walls, load bearing walls, and all
other components of the Joint Use Facility, that support or are integrated in the core structure and
support of the CONRAC) of the Joint Use Facility, including within the Commercial Parking
Facility and the Parking Management Office, after the expiration of the Warranty Period for the
remainder of the Lease Term. After the expiration of the Warranty Period, City shall be
responsible for all non-structural Major Maintenance of the Commercial Parking Facility and the
Parking Management Office and of elevators and stairwells dedicated to the Commercial Parking
Facility.

12.2 Standards. At no cost to City, except as provided in Section 12.7. Master Lessee
shall cause the Facility Manager to perform all Major Maintenance required hereunder for the
Leased Premises throughout the Lease Term: (a) in compliance with all Legal Requirements,
City Codes and Standards and the requirements of this Master Lease; (b) using quality materials
at least equal to the original, and if materially changed from the original, shall be subject to the
prior approval of City; (c) using only qualified personnel; and (d) in a good and workmanlike
manner adhering to the highest standards of quality. Without limiting the generality of the
foregoing, Master Lessee or the Facility Manager through the Facility Management Agreement,
as applicable, shall throughout the Lease Term: (i) keep and maintain the Leased Premises, the
QTA Equipment, the Fuel Facilities, and all of Master Lessee's equipment and installations
therein and the appurtenances thereto including Vested Improvements, lighting, fire suppression,
electrical, phone, and data systems, in good condition, working order and repair; (ii) keep and
maintain the Leased Premises, the QTA Equipment, the Fuel Facilities and all of Master Lessee's
equipment and installations therein and the appurtenances thereto in a neat, clean, safe and
sanitary condition, free from infestation of pests and conditions which might result in infestation
of pests, provide complete and adequate arrangements for the sanitary handling of all recyclable
materials, trash, garbage and other refuse generated in connection with the use of the Leased
Premises; (iii) not commit or suffer or allow others to commit or suffer any waste on the Leased
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Premises, QTA Equipment or the Fuel Facilities; (iv) require the RACs to repair and maintain all
RAC Properly in accordance with the terms of the Sublease Agreements; (v) perform any repair
and maintenance of any RAC improvements or property that is required of the Master Lessee
under the applicable Sublease Agreement; (vi) perform any repairs and maintenance of the
Leased Premises, the QTA Equipment or the Fuel Facilities in a manner that will not
unreasonably interfere with the operations of the Commercial Parking Facility; and (vii) after
consultation with City and approved through a City Building Permit or by City Codes and
Standards, make or cause to be made all Major Maintenance and Routine Maintenance to the
Leased Premises, the Commercial Parking Facility, the QTA Equipment and Fuel Facilities to
the extent provided in Sections 12.1 and 13.1. Master Lessee shall cause the Facility Manager to
fulfill the requirements of this Section so as to ensure that on the Termination Date, the Vested
Improvements wil l have remaining a reasonably expected functional life of not less than five (5)
years or more.

12.3 No Abatement From Repairs. There shall be no abatement or reduction of any
Rent or other obligation of Master Lessee under this Master Lease by reason of making of
repairs, alterations and/or improvements to the Leased Premises by Master Lessee or the Facility
Manager.

12.4 Quarterly Condition Surveys. City and Master Lessee, together with the Facility
Manager, shall conduct an inspection of the Leased Premises quarterly to observe and note the
condition of, cleanliness of and existing damage to the Leased Premises and to determine repairs
and maintenance required to be performed. In the event of any dispute regarding the repairs and
maintenance required to be performed, City's decision shall be final.

12.5 City's Obligations and Master Lessee Waiver. City, at its own expense, shall
manage operate and maintain the Commercial Parking Facility and the Parking Management
Office, including all janitorial responsibilities for the same from and after Substantial
Completion, together with all non-structural Major Maintenance and Routine Maintenance for
the same after the Warranty Period (but excluding Punch-List Items, Major Maintenance and
non-janitorial Routine Maintenance during the Warranty Period), and shall perform all such
operations without unreasonably interfering with Master Lessee's operation of the CONRAC.
Except for the obligations of City expressly stated in this Master Lease, Master Lessee expressly
waives any right Master Lessee might otherwise enjoy under any law or statute to make repairs
to the Joint Use Facility at the expense of City or to hold City responsible for any condition of
the Leased Premises or the Joint Use Facility. Without limiting the generality of the foregoing,
responsibility for Major Maintenance is allocated as described and provided in Section 12.1.

12.5.1 City shall: (a) have no duty to repair or maintain the Joint Use Facility or
any improvements placed at or constituting any portion of the Joint Use Facility except as
provided in Sections 12.1 and 12.5; (b) not be l iable for any damage or injury, fatal or nonfatal,
resulting from any damage, defect or disrepair of any improvements placed at or constituting any
portion of the CONRAC; (c) have no duty to make any replacement of any such improvements;
and (d) have no duty to repair or maintain any equipment or property of Master Lessee or RACs
located within the Joint Use Facility;
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12.5.2 All improvements currently existing or installed on the Joint Use
Facility and constituting any part of the Joint Use Facility (including building, parking lot,
driveway, drive-through, walkway, flyover, or sidewalk improvements, if any, as well as any
other improvements constructed by or on behalf of Master Lessee), including the Parking
Management Office and the Commercial Parking Facility and the elevators and stairwells
dedicated thereto during the Warranty Period, will be repaired and all maintenance thereon will
be performed and replacements and renewals thereof will be made solely by Master Lessee in
accordance with the requirement of Section 12.2 of this ARTICLE:

12.5.3 All equipment or property of Master Lessee located with the Leased
Premises will be repaired and maintained solely by Master Lessee; and

12.5.4 City shall have a right to enter the Leased Premises at all reasonable
times including during business hours of Master Lessee and the RACS for the purpose of
ascertaining the condition of the Leased Premises or whether Master Lessee is observing and
performing the obligations assumed by it under this Master Lease, all without hindrance or
molestation from Master Lessee or RACs. City shall also have the right to enter upon the Leased
Premises for the purpose of making any'necessary repairs and performing any work thai may be
necessary by reason of Master Lessee's or the Facility Manager's failure to make any such
repairs or perform any such work, with the cost to be paid from the Repair and Replacement
Fund, but if sufficient funds are not available in the Repair and Replacement Fund or if the costs
are not eligible for reimbursement therefrom, the City may pay such costs from the CFC Surplus
Fund, to the extent such costs arc eligible for reimbursement therefrom, but the Master Lessee
shall otherwise be responsible for such costs. The foregoing rights of entry shall be exercisable
upon request made on reasonable advance notice to Master Lessee (except that no notice shall be
required in the event of any real or threatened emergency) or to the Facility Manager, which
notice may be given verbally.

12.6 Maintenance of Walkways. Subject to Section 10.11. Master Lessee shall
maintain any sidewalk(s) or walkways leading to the Terminal from the CONRAC and maintain
access to and from the CONRAC.

12.7 Repair and Replacement Fund. A Repair and Replacement Fund wil l be
established pursuant to the Indenture and funded by an initial deposit of three mil l ion dollars
($3,000,000) in accordance with the Indenture, with additional deposits thereto made in
accordance with Section 4.2.6.2.5 of the Concession Agreement, to the extent of available
moneys in the CFC Surplus Fund. Disbursements will be made from the Repair and
Replacement Fund in accordance with the terms of the Indenture and this Master Lease to
reimburse Master Lessee for. or to pay for, the costs of Major Maintenance under the Budget
approved by City for each Lease Agreement Year and for other purposes described in the
Indenture. After the Warranty Period, upon written request by Master Lessee to City for
reimbursement or payment of the costs for Major Maintenance under the Budget approved by
City for each Lease Agreement Year, accompanied by documentation supporting the request and
any additional documents required by City, if eligible City will submit a requisition to the
Trustee in accordance with the Indenture for disbursements from the Repair and Replacement
Fund. In addition to City's rights to requisition moneys from the Repair and Replacement Fund
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on request of Master Lessee, moneys on deposit in the Repair and Replacement Fund may be
utilized by City and the Trustee in accordance with and subject to the terms of the Indenture.

ARTICLE 13
ROUTINE MAINTENANCE, UTILITIES AND OTHER OPERATING COSTS

13.1 Routine Maintenance. At all times during the Lease Term, Master Lessee shall
cause the Facility Manager to manage and to cause the performance of all Routine Maintenance
of the Joint Use Facility (except as hereinafter provided), including the maintenance of the Fuel
Facilities and QTA Equipment, at no cost to City. Master Lessee shall ensure that the Facility
Management Agreement includes a provision providing that City, among other rights, has the
right to approve the annual Budget with respect to Routine Maintenance consistent with Section
13'.5 regarding procedure for approval of the Budget as well as the right to enforce Master
Lessee's rights and remedies under the Facility Management Agreement. Routine Maintenance
shall include, without limitation, those items described in Exhibit IE attached to and made a part
of this Master Lease. For avoidance of doubt, Master Lessee shall be responsible for the Routine
Maintenance of all aspects of the Joint Use Facility excluding only (a) janitorial services in the
Commercial Parking Facility, the elevators and stairwells dedicated to the Commercial Parking
Facility, and the Parking Management Office and (b) all other non-structural Routine
Maintenance for the same after the Warranty Period. At no cost to City, Master Lessee shall
cause the Facility Manager to perform all Routine Maintenance required hereunder for the
Leased Premises throughout the Lease Term and to the extent that Master Lessee is responsible
for Routine Maintenance in the Commercial Parking Facility during the Warranty Period in
compliance with all of the standards set forth in Section 12.2.

13.2 Utilities. Master Lessee shall (through the Facility Manager), at no cost to the City,
arrange for all utilities necessary to service the Leased Premises and promptly pay when due all the
Uti l i t ies Costs incurred with respect to the Leased Premises.

13.3 Energy Conservation; Recycling. City shall have the right to implement such
policies, programs and measures as may be necessary or desirable, in its discretion, for the
conservation and/or preservation of energy, energy-related services or other resources, to promote
considerations of suslainability, or to comply with any applicable codes, rules and regulations,
whether mandatory or voluntary.

13.4 City Not Responsible. City shall not be liable in any way to Master Lessee for any
failure or defect in the supply or character of electrical energy, water, sewer or other utility service
furnished to the Leased Premises by reason of any requirement, act or omission of the public utility
providing such service or for any other reason. City shall have the right to shut down electrical or
other ut i l i ty services to the Leased Premises when necessitated by safety, repairs, alterations,
connections, upgrades, relocations or reconnections or for any other reason with respect to any such
utility system (singularly or collectively, the "Utility Work"), regardless of whether the need for such
Ut i l i ty Work arises with respect to the Leased Premises, the Commercial Parking Facility, the
CONRAC Site or any other facility at the Airport. Whenever possible, City shall give Master Lessee
not less than two (2) days prior notice of any such utility shutdown. City shall not be liable to Master
Lessee for any losses, including loss of income or business interruption, resulting from any
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interruptions or failure in the supply of any utility to the Leased Premises, except when such losses
result from City's gross negligence.

13.5 Budget for O&M Costs. Prior to Substantial Completion and prior to September
1st of each Lease Agreement Year thereafter, and at any other time City deems necessary, the
Facility Manager shall submit to Master Lessee and City the Budget for the estimated O&M
Costs for the following or current Lease Agreement Year (or for the first Lease Agreement Year,
at any point from Substantial Completion to the end of the first Lease Agreement Year) and
projected O&M Costs including Major Maintenance for the next five (5) Lease Agreement
Years. City shall have the right to approve each annual Budget and shall notify Master Lessee
and the Facility Manager within thirty (30) days of its receipt of the same from the Facility
Manager if the applicable Budget is not approved and include with the notice details of any items
of O&M Costs which are disapproved. The Facility Manager shall within ten (10) days of
receipt of City's notice of disapproval submit a revised Budget to City and Master Lessee. If the
revised Budget also is disapproved by City, the Facility Manager shall promptly submit further
revisions to the Budget until the same is acceptable to the City. City and Master Lessee shall
have the right to inspect, in the Facility Managers offices during usual business hours, the
Facility Manager's records regarding the O&M Costs referenced in the Budget. Commencing on
Substantial Completion and throughout the Lease Term, Master Lessee shall (through the
Facility Manager), at its sole cost and expense, except to the extent approved hereunder for
payment from the Repair and Replacement Fund, promptly pay when due all O&M Costs
necessary for the operation and maintenance of the Leased Premises. Master Lessee may request
reimbursement from the Repair and Replacement Fund in accordance with Section 12.7 for
O&M Costs for Major Maintenance performed in accordance with the Budget approved by City
for each Lease Agreement Year, but if sufficient funds are not available in the Repair and
Replacement Fund, then Master Lessee may request that City approve discretionary
disbursement from the CFC Surplus Residual Account of the CFC Surplus Fund, to the extent of
available funds, but shall otherwise be responsible for such O&M Costs. City shall have no
obligation to act on any request of the Master Lessee for discretionary requisitions by City of
moneys from the Trustee.

13.6 RAC Payment for O&M Costs. Each Sublease Agreement shall provide that no
later than the Substantial Occupancy Date and continuing thereafter through the Lease Term, the
respective RAC shall pay to the Facility Manager one-twelfth (1/12) of its Pro Rata Share of the
O&M Costs in the Budget approved by City (or for the first Lease Agreement Year, an equal
monthly amount) monthly in advance on the first day of each and every month during the Lease
Term, at such place as the Facility Manager may designate, without any prior demand, and
without any abatement, deduction or set-off whatsoever. Within one hundred twenty (120) days
after the end of each Lease Agreement Year, the Facility Manager shall provide to City, Master
Lessee and each RAC a statement (the "O&M Reconciliation Report") showing the total actual
O&M Costs for the prior Lease Agreement Year (or for the first Lease Agreement Year, from the
Deadline for Substantial Completion to the end of the first Lease Agreement Year), each RAC's
Pro Rata Share thereof for such Lease Agreement Year, the O&M Deposit required for the then-
current Lease Agreement Year in which such O&M Reconciliation Report is issued, and the
then-current balance of the O&M Deposit. In the event that the total of the monthly payments
made by each RAC for such Lease Agreement Year (including amounts drawn against the O&M
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Deposit) is less than any RAC's actual Pro Rata Share thereof for such Lease Agreement Year,
the applicable RAC shall pay the difference within thirty (30) days after receipt of such O&M
Reconciliation Report. Any overpayment by a RAC (including any portion of such overpayment
paid from the O&M Deposit) shall be credited toward the RAC's Pro Rata Share of the O&M
Costs next becoming due or, in the event that the Lease Term has expired (and there is no
outstanding default), refunded to the RAC. Notwithstanding the above, any delay or failure of
the Facility Manager in computing or billing O&M Costs shall not constitute a waiver of or in
any way impair any RAC's obligation to pay the O&M Costs or any other amount hercunder;
provided, however, in the event City, Master Lessee or the Facility Manager determines that the
Facility Manager has materially under-billed any RAC for any O&M Costs as a result of any
error, neglect or unreasonable delay on part of the Facility Manager, the RAC shall establish
with the Facility Manager a mutually acceptable schedule for repayment of any unbilled amounts
(which schedule shall, in no event, extend beyond the next Lease Agreement Year). In the event
of any such delay or failure, the RAC shall continue paying the O&M Costs currently being paid
until notified by the Facility Manager of an adjustment.

13.7 O&M Reserve Requirement. Each Sublease Agreement also shall provide that
prior to the Substantial Occupancy Date, each RAC shall deposit an O&M Reserve Requirement
with the Master Lessee (or Facility Manager if so provided under the Facility Management
Agreement) to comprise the O&M Cost component of the Master Lessee's Rent and Operation
Reserve and thereafter cause that RAC's O&M Reserve Requirement to be maintained
throughout the Lease Term, and the Facility Manager shall be entitled to use the Master Lessee's
Rent and Operation Reserve as a charge against each RAC's O&M Reserve Requirement for the
payment of that RAC's Pro Rata Share of O&M Costs during an Lease Agreement Year to the
extent that RAC's monthly payments of its Pro Rata Share of estimated O&M Costs are at any
time not sufficient to cover the amount required during such Lease Agreement Year. Together
with the payment of a RAC's Pro Rata Share of O&M Costs that is due on the Substantial
Occupancy Date, each RAC shall pay to the Master Lessee or the Facility Manager, as
applicable, the O&M Reserve Requirement in the required amount for the first Lease Agreement
Year. To the extent that an O&M Reconciliation Report subsequently reflects a deficit in a
RAC's O&M Reserve Requirement for the then-current Lease Agreement Year in which such
O&M Reconciliation Report is issued, the RAC shall, within thirty (30) days after receipt of the
O&M Reconciliation Report, pay to the Master Lessee or Facility Manager, as applicable, the
amount of such deficit to cause the RAC's O&M Reserve Requirement to be met in the amount
required to be maintained for the then-current Lease Agreement Year.

13.8 CFC Surplus Fund. The City shall cause to be established under the Indenture a
CFC Surplus Fund pursuant to the Indenture and Concession Agreement, and deposits thereto
and distributions therefrom will be made in accordance with the terms of the Indenture and
Concession Agreement. After the close of each Lease Agreement Year, Master Lessee may
make a written request to City for reimbursement from the CFC Surplus Fund for: (a) costs of
Initial Tenant Improvement Costs totaling not more than six million dollars ($6,000,000),
including an allocation to Master Lessee of one hundred twenty thousand dollars ($120,000) for
Initial Tenant Improvements in the New Entrant Areas; (b) funding the Repair and Replacement
Fund in accordance with Section 4.2.6.2.5 of the Concession Agreement; (c) O&M Costs; (d)
Base Rent; or (e) replenishment of the RAC O&M and Rent Reserve Fund, all in accordance
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with and subject to the terms of the Indenture and the Concession Agreement. On City's receipt
of such written request(s) accompanied by documentation supporting the request(s) and any
additional documents reasonably required by City, City will submit a requisition to the Trustee in
accordance with the Concession Agreement and the Indenture for disbursements from the CFC
Surplus Fund. In addition to City's rights to requisition moneys from the CFC Surplus Fund on
request of Master Lessee, City may requisition moneys from the Trustee that are on deposit in
the CFC Surplus Residual Account of the CFC Surplus Fund and utilize such moneys in
accordance with and subject to the terms of the Indenture and Concession Agreement.

ARTICLE 14
SUBLEASE AGREEMENTS AND ALLOCATED SPACE

14.1 General Provisions Concerning Sublease Agreements. Throughout the Lease
Term, Master Lessee shall enter into a Sublease Agreement with each RAC contemporaneously
with the execution of a Concession Agreement between the City and the applicable RAC in the
form approved by the City in writing. Exhibit G attached hereto and made a part hereof, is the
form of Sublease Agreement initially approved by the City and is subject to amendment only by
written approval of the City, which approval the City will not unreasonably withhold. Master
Lessee may not refuse to enter into a Sublease Agreement with any RAC which is a party to a
Concession Agreement in Good Standing with City. Each such Sublease Agreement is subject to
prior consent of City which consent wil l not be unreasonably withheld provided that the
proposed form of Sublease Agreement is in the form approved by the City as of the date of its
execution and the RAC is not in default under the RAC's Concession Agreement. A request for
consent to a Sublease Agreement must be submitted in writing to City for approval. No
subleasing other than to a RAC not in default under the RAC's Concession Agreement is
permitted.

14.1.1 Each Sublease Agreement shall terminate on either: (a) the same date
that the corresponding Concession Agreement expires or terminates; (b) the date the Master
Lease terminates unless City affirms the same as a direct lease in accordance with Section 21.2.5
or Section 22.3 or (c) the date the Sublease Agreement is terminated pursuant to any other
provision of the Sublease Agreement. Master Lessee shall take action to evict any RAC that
fails to vacate the Subleased Premises promptly after its Sublease Agreement expires, terminates
or is canceled.

14.1.2 If a RAC fails to collect or remit its Customer Facility Charges, the City
shall take action under the Concession Agreement to enforce the obligation to collect and remit
the Customer Facility Charges, and the RAC shall be in default of its Sublease Agreement. If
City notifies and documents to Master Lessee in writing that a RAC has failed to collect or remit
its Customer Facility Charges, Master Lessee shall likewise take immediate action to enforce the
Sublease Agreement, including termination of the RAC's Sublease Agreement if not cured.

14.1.3 If a RAC fails to pay its Contingent Fees, the City shall take action
under the Concession Agreement to enforce the obligation to collect and remit the Contingent
Fees, and the RAC shall be in default of its Sublease Agreement. If City notifies and documents
to Master Lessee in writing that a RAC has failed to pay its Contingent Fees. Master Lessee shall
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likewise enforce the Sublease Agreement, including termination of the RAC's Sublease
Agreement if not cured.

14.1.4 Master Lessee may not terminate a RAC's Sublease Agreement while
the RAC's Concession Agreement remains in effect without the prior written consent of City.

14.1.5 Each RAC shall, at its own expense, perform all operation, maintenance,
repair, renewal, and replacement functions with respect to its RAC Property and shall, at its own
expense, perform all functions necessary to maintain its Exclusive Use Premises in an orderly
and clean condition free of trash and debris.

14.1.6 Each RAC must coordinate with Master Lessee and City prior to
insta l l ing any antenna for wireless communication in the CONRAC.

14.1.7 Bach Sublease Agreement must include a provision that all rights and
duties imposed under the Sublease Agreement are subject to the terms of this Master Lease, that
the Sublease Agreement shall be interpreted to be in all ways consistent with this Master Lease,
that the Master Lease shall control in the event of a conflict between the terms of the Sublease
Agreement and the Master Lease. The RAC shall be required, at its sole expense, promptly to
comply in all material respects with ail applicable current and future Legal Requirements
regulating the use of or otherwise applicable to the Subleased Premises or to the RAC's use of its
Allocated Space and the CONRAC Common Areas. City reserves the right and authority to
enforce the obligations of Master Lessee under this Master Lease with respect to the payment of
Rent and other amounts due under this Master Lease against cither Master Lessee or the RACs
directly, but each RAC is subject to such enforcement only with respect to the portion of Rent
and other Master Lessee obligations for which that RAC is responsible under its Sublease
Agreement.

14.1.8 A RAC may not occupy any portion of the Leased Premises before City
consents to the RAC's Sublease Agreement in writing.

14.1.9 A Sublease Agreement may not and docs not relieve Master Lessee of
responsibility for providing City with evidence of insurance that meets the requirements of this
Master Lease, including coverage of the RAC's operations on the Leased Premises.

14.1.10 Consent to a Sublease Agreement by City docs not relieve or otherwise
alter the obligations of Master Lessee under this Master Lease.

14.1.11 A RAC may not assign all or a portion of a Sublease Agreement, unless
its corresponding rights and obligations under the Concession Agreement are assigned
contemporaneously, with notice to Master Lessee and prior written consent of City, which
consent shall not unreasonably be withheld with respect to an entity owned by, controlled by or
under common ownership or control with Concessionaire, and except as provided under Exhibit
I, attached hereto and made a part this Master Lease, with respect to any agreement between one
or more Sublessees to adjust space occupancy with Master Lessee's written consent.
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14.1.12 Master Lessee shall not modify or amend a Sublease Agreement without
the consent of City.

14.1.13 Master Lessee shall remit to City a complete copy of all Sublease
Agreements and any amendments thereto within twenty (20) days of full execution.

14.2 Allocated Space. Allocated Space covered by each Sublease Agreement shall
include: (a) for the exclusive use of the applicable RAC. the Exclusive Use Premises consisting
of designated spaces in the CONRAC Counter Areas, the Ready/Return Areas, the QTA Space,
the QTA Equipment, the Fuel Facilities and the Storage Area; and (b) the right to use the
Common Use Areas on a non-exclusive basis with other RACs unless otherwise agreed to in the
applicable Sublease Agreement, The Allocated Space in the Sublease Agreements shall not
include any portion of or right to use the Reserved Areas, the IDF Rooms, the Parking
Management Office or any other space in the Joint Use Facility or on the CONRAC Site
reserved to City pursuant to the terms of this Master Lease. The locations of the CONRAC
Counter Areas, the Ready/Return Areas, the QTA Space, the Fuel Facilities, the Storage Areas,
the Common Use Areas, the Reserved Areas, the IDF Rooms and the space to be allocated to
New Entrants are shown on Exhibit I.

14.2.1 Allocation of Subleased Premises. Master Lessee shall allocate space in
the CONRAC for possession by RACs from and after the Substantial Occupancy Date in
accordance terms and provisions set forth in Exhibit I.

14.2.2 City Approval. City shall have the right of final approval of any
proposed allocation or reallocation of space in the CONRAC. No less than thirty (30) days prior
to (a) to Substantial Completion, and (b) at any other time Master Lessee proposes to reallocate
space in the CONRAC, Master Lessee shall submit to City the proposed allocation or
reallocation of space in the CONRAC for final approval by City. City's approval of the
proposed allocation or reallocation shall not to be unreasonably withheld. The Master Lessee's
proposed allocation or reallocation shall incorporate City's requirements regarding New
Entrants.

14.2.3 New Entrants. City shall have the right to solicit and award Concession
Agreements to New Entrants in accordance with the terms of Section 1.1 and Section 5.3 of
Exhibit I, to occupy the New Entrant Area, which area, if not allocated for occupancy as of
Substantial Completion, Master Lessee shall provide with basic In i t ia l Tenant Improvements
using an allocated portion of the amount allowed for reimbursement for Initial Tenant
Improvements under Section 13.8. If fewer than two (2) New Entrants are added for the first ten
(10) years of the Lease Term, or if any New Entrant has been terminated before the beginning of
the second ten (10) years of the Lease Term, such occurrence wil l not increase the number of
New Entrants which the City is entitled to solicit and award Concession Agreement to for the
second ten (10) years of the Lease Term. City shall require any New Entrant to meet start-up
standards and obligations no lower than previously applied by City to the entry of the RAC that
most recently became a Concessionaire at the Airport, with any monetary requirement adjusted
for any change in the relevant Consumer Price Index, and to execute a Concession Agreement
and Sublease Agreement on the same terms and conditions as those executed by other RACs
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except as to actual Subleased Premises. Master Lessee shall designate and allocate a minimum
amount of CONRAC Counter Space, QTA Space, Ready/Return Space, and Storage Space for
New Entrants in accordance with Exhibit!.

14.2.4 Reallocations. Master Lessee shall reallocate space in the CONRAC in
accordance with the terms and provisions set forth in Exhibit I.

14.2.5 Vacant Space. Throughout the Lease Term, Master Lessee shall allocate
and reallocate space in the CONRAC in accordance with the terms and provisions set forth in
Exhib i t L and City shall be entitled to solicit and award Concession Agreements for vacant space
in accordance with Section 5.3 of Exhibit 1.

14.2.6 Dispute Resolution. In the event that Master Lessee and the RACs are
unable to arrive at a mutually acceptable allocation or reallocation of space in the CONRAC,
Master Lessee shall present a f ina l proposal to City for approval. If Master Lessee's final
proposal is approved by City, such decision shall be final and binding on Master Lessee and the
RACs and not subject to appeal. If Master Lessee's final proposal is not approved by City,
Master Lessee shall modify and rcsubmit the proposal for approval by City.

ARTICLE 15
INDEMNITY AND INSURANCE

15.1 Indemnity.

15.1.1 No Liabi l i ty of City. Except to the extent any such injury or damage is
caused by the gross negligence or wi l l fu l misconduct of City, the City shall not be liable for any
injury (including death) to any persons or for damage to any property regardless of how such
injury or damage is caused, sustained or alleged to have been sustained by Master Lessee or by
others, including all persons directly or indirectly employed by Master Lessee, or any agents,
contractors, subcontractors, subtenants, licensees or invitees of Master Lessee, as a result of any
condition (including existing or future defects in the Leased Premises) or occurrence (including
failure or interruption of utility service) whatsoever related in any way to Master Lessee's use or
occupancy of the Leased Premises or of areas adjacent thereto. No elected or non-elected
official, employee or officer of City shall have any personal l iabi l i ty with respect to (a) any of
the provisions of this Master Lease; (b) any injury (including death) to any persons or for
damage to any property regardless of how such in jury or damage is caused, sustained or alleged
to have been sustained by Master Lessee or by others, including all persons directly or indirectly
employed by Master Lessee, or any agents, contractors, subcontractors, subtenants, licensees or
invitees of Master Lessee, as a result of any condition (including existing or future defects in the
Leased Premises) or occurrence (including failure or interruption of utility service) whatsoever
related in any way to Master Lessee's use or occupancy of the Leased Premises or of areas
adjacent thereto, except to the extent any such injury or damage is caused by the gross
negligence or wi l l fu l misconduct of such elected or non-elected official, employee, or officer of
City; or (c) a default by City hereunder or the exercise by City of any of its remedies hereunder
upon the occurrence of an Event of Default.
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15.1.2 Indemnification by Master Lessee. MASTER LESSEE SHALL
DEFEND, INDEMNIFY AND HOLD HARMLESS CITY AND ITS ELECTED AND NON-
ELECTED OFFICIALS, EMPLOYEES, AGENTS, REPRESENTATIVES, SUCCESSORS
AND ASSIGNS (COLLECTIVELY, THE "INDEMNIFIED PARTIES"), FROM AND
AGAINST ALL COSTS, EXPENSES (INCLUDING REASONABLE ATTORNEYS' FEES,
EXPENSES OF INVESTIGATION AND LITIGATION, AND COURT COSTS),
LIABILITIES, DAMAGES, CLAIMS, SUITS, JUDGMENTS, ACTIONS, AND CAUSES OF
ACTIONS WHATSOEVER (COLLECTIVELY, "CLAIMS") RESULTING FROM OR
CONCERNING THIS MASTER LEASE OR THE CONDUCT OF MASTER LESSEE'S
BUSINESS AT THE AIRPORT, TO THE EXTENT ARISING DIRECTLY OR INDIRECTLY,
OUT OF (A) ANY BREACH OF THIS MASTER LEASE BY MASTER LESSEE, ITS
AGENTS, EMPLOYEES OR CONTRACTORS, (B) ANY FALSE REPRESENTATION OR
WARRANTY MADE BY MASTER LESSEE HEREUNDER, (C) ANY NEGLIGENT ACT
OR OMISSION OR WILLFUL MISCONDUCT OF MASTER LESSEE, OR ITS AGENTS,
EMPLOYEES OR CONTRACTORS, AND (D) TO THE EXTENT COVERED BY
INSURANCE REQUIRED TO BE MAINTAINED BY MASTER LESSEE HEREUNDER,
ANY ALLEGED, ESTABLISHED, OR ADMITTED ACT OR OMISSION OF THE
INDEMNIFIED PARTIES, INCLUDING ALL CLAIMS CAUSED BY THE NEGLIGENCE
OR STRICT LIABILITY OF THE INDEMNIFIED PARTIES, BUT, TO THE EXTENT
ALLOWED BY TEXAS LAW, EXCLUDING CLAIMS TO THE EXTENT CAUSED BY THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFIED PARTIES
AS DETERMINED BY A COURT OF COMPETENT JURISDICTION, PROVIDED THAT
THE EXECUTION OF THIS MASTER LEASE WILL NOT BE DEEMED A NEGLIGENT
ACT. MASTER LESSEE SHALL ASSUME ON BEHALF OF THE INDEMNIFIED
PARTIES AND CONDUCT WITH DUE DILIGENCE AND IN GOOD FAITH THE
DEFENSE OF ALL CLAIMS AGAINST ANY OF THE INDEMNIFIED PARTIES. MASTER
LESSEE MAY CONTEST THE VALIDITY OF ANY CLAIMS, IN THE NAME OF MASTER
LESSEE OR THE INDEMNIFIED PARTIES, AS MASTER LESSEE MAY IN GOOD FAITH
DEEM APPROPRIATE, PROVIDED THAT THE EXPENSES THEREOF SHALL BE PAID
BY MASTER LESSEE. THE PROVISIONS OF THIS SECTION SHALL SURVIVE THE
EXPIRATION OR EARLY TERMINATION OF THIS MASTER LEASE.

15.2 Release. OTHER THAN TO THE EXTENT CAUSED BY THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFIED PARTIES, MASTER
LESSEE HEREBY RELEASES THE INDEMNIFIED PARTIES WITH RESPECT TO ALL
CLAIMS REGARDING ANY ALLEGED, ESTABLISHED OR ADMITTED NEGLIGENT
OR WRONGFUL ACT OR OMISSION OF THE INDEMNIFIED PARTIES, INCLUDING
ALL CLAIMS CAUSED BY THE NEGLIGENCE OR STRICT LIABILITY OF THE
INDEMNIFIED PARTIES.

15.3 Survival. MASTER LESSEE AND CITY AGREE AND ACKNOWLEDGE
THAT Sections 15.1 through 15.3 ARE THE PRODUCT OF MUTUAL NEGOTIATION.
Master Lessee's obligations under Sections 15.1 and 15.2 shall survive the expiration or earlier
termination of the Lease Term.
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15.4 1 nsujrance. Master Lessee shall obtain and keep in force, at its sole cost and
expense, during the Lease Term the following types of insurance, in the amounts specified and in
the form hereinafter provided:

15.4.1 Workers' Compensation and Employers Liability coverage with limits
consistent with statutory benefits outlined in the Texas Workers' Compensation Act (Texas
Labor Code Title 5.) and minimum policy limits for employers liability of $1,000,000 bodily
injury each accident, $1,000,000 bodily injury by disease policy limit and $1,000,000 bodily
injury by disease each employee. The following endorsements shall be added to the policy:

15.4.1.1 A Waiver of Subrogation in favor of the City of Austin, form
WC 420304; and

15.4.1.2 A 30 day Notice of Cancellation/Material Change in favor of the
City of Austin, form WC 420601.

15.4.2 Commercial General Liability Insurance with a minimum bodily injury
and property damage per occurrence limit of- $1,000,000 for coverage A (Bodily Injury and
Properly Damage) and coverage B (Personal and Advertising Injury); and $1,000,000
product/completed operations min imum limit of l iabi l i ty . The policy shall contain the following
provisions:

15.4.2.1 Blanket contractual l iabil i ty coverage;

15.4.2.2 Medical expense coverage with a minimum l i m i t of $5,000 any
one person;

15.4.2.3 Fire Legal Liabili ty with a minimum l imi t of $50,000;

15.4.2.4 Independent Contractors coverage;

15.4.2.5 City of Austin listed as additional insured Form CG 2010;

15.4.2.6 Thirty-day Notice of Cancellation in favor of the City of Austin
endorsement CG 0205; and

15.4.2.7 Waiver of Transfer of Right of Recovery Against Others in favor
of the City of Austin endorsement CG 2404.

15.4.3 Business Automobile Liability Insurance for all owned, non-owned and
hired vehicles with a minimum combined single l imi t of $1,000,000 for bodily injury and
property damage. The policy shall contain the following provisions:

15.4.3.1 City of Austin named as additional insured(s), form CA 2048;
(and Bond Trustee, if so directed by City)

-44-
#3996683.10



15.4.3.2 Thirty-day Notice of Cancellation in favor of the City, Form CA
0244;and

15.4.3.3 Waiver of Subrogation endorsement CA 0444.

15.4.4 During the construction of the Joint Use Facility and any subsequent
construction of Alterations or repair of the Leased Premises, Master Lessee shall require Design-
Builder to maintain builder's risk insurance in an all risk physical loss form in the amount of the
Construction Contract, commercial general liability insurance, employer's liability and worker's
compensation insurance, and automobile liability insurance in the amounts required by City
under the 2011 Reimbursement Agreement. The builder's risk insurance shall continue until the
work under the Construction Contract is accepted by City. City shall be a loss payee on the
policy. If off-site storage is permitted, coverage shall include transit and storage in an amount
sufficient to protect property being transported or stored.

15.4.5 During the construction of the Joint Use Facility, Master Lessee shall
require the Design-Builder to provide professional liability insurance in the minimum amount of
$5,000,000 and require Design-Builder to maintain Builders' Risk Insurance or Installation
Insurance on an all risk physical loss form in the amount of the Construction Contract. Coverage
shall continue until the work is accepted by City. City shall be a loss payee on the policy. If off-
site storage is permitted, coverage shall include transit and storage in an amount sufficient to
protect property being transported or stored.

15.4.6 All Risk Property Insurance. This policy shall provide coverage for the
building/structure and all other property owned by the City and leased to the Master Lessee and
Concessionaires. The property policy shall provide all risk coverage for 100% replacement cost
value as determined by the City. The City shall be named mortgagee or loss payee on the policy
as its interest may appear and such policy shall contain a waiver of subrogation endorsement in
favor of City and the RACs.

15.5 General Requirements. Master Lessee and its contractors and subcontractors shall
not commence operations under this Master Lease unt i l Master Lessee and its contractors and
subcontractors have obtained the required insurance and Certificates of Insurance are received
and reviewed by City indicating required coverage. If coverage period ends during the Lease
Term of this Master Lease, Master Lessee and its contractors and subcontractors must, prior to
the end of the coverage period, forward a new Certificate of Insurance to City as verification of
continuing coverage for the duration of this Master Lease.

15.5.1 Approval of insurance by City and the required minimums shall not
relieve or decrease the liability or responsibility of Master Lessee hercunder and shall not be
construed to be a limitation of l iabi l i ty on the part of Master Lessee.

15.5.2 Master Lessee's and all contractors' and subcontractors' insurance
coverage shall be written by companies licensed to do business in the State of Texas at the time
the policy is issued and shall be written by companies with an A.M. Best rating of B+VII or
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better. Companies with A.M. Best ratings of A- or belter, if required, shall write hazardous
materials insurance.

15.5.3 Except as permitted by Section 16.18, Master Lessee wi l l not engage in
operations or store any property in the facilities that will cause an increase in the premium rate
paid by the Airport for fire and extended coverage insurance or that will cause an increase in the
premiums paid for such insurance of other tenants or subtenants in the Airport, unless Master
Lessee pays the entire amount of such increase or increases. Further, Master Lessee will not
engage in operations or store any property in the Leased Premises which may make void or
voidable any such insurance policies.

All endorsements, waivers, and notices of cancellation endorsements, as well as Certificates of
Insurance naming City (and Bond Trustee, if so directed by City) as additional insureds shall
indicate:

City of Austin/Department of Aviation
Attn: Airport Properties Manager
3600 Presidential Boulevard, Suite 41 1
Austin, Texas 78719

15.5.4 The "other" insurance clause shall not apply to City where City is shown
as additional insureds on any policy. It is intended that policies required in this Master Lease,
covering both City and Master Lessee, shall be considered primary coverage as applicable. If
insurance policies are not written for amounts specified below, Master Lessee shall carry
Umbrella or Excess Liability Insurance for any differences in amounts specified. If Excess
Liability Insurance is provided, it shall follow the form of the primary coverage.

15.5.5 In order to ensure compliance with the provisions of this ARTICLE,
City shall be entitled, upon request and without expense, to inspect certified copies of Master
Lessee's insurance policies and endorsements thereto at the Airport or other location in Austin,
Texas reasonably designated by Master Lessee.

15.5.6 The City reserves the right to review the insurance requirements set forth
during the Term of this Master Lease and to make commercially reasonable adjustments to
insurance coverage, limits, and exclusions when deemed necessary and prudent by City based
upon changes in statutory law, court decisions, and the claims history of their industry or the
financial condition of the insurance company as well as the Master Lessee.

15.5.7 Master Lessee shall not cause or permit any insurance to lapse or to be
canceled during the Lease Term unless replaced by other insurance that satisfies the
requirements of this ARTICLE as of the time of lapse or cancellation.

15.5.8 Master Lessee shall pay all premiums, deductibles and self-insured
retention's, if any, stated in policies. All deductibles or self-insured retention's shall be
disclosed on the Certificate of Insurance.
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15.6 Claims Against Master Lessee. If a claim, demand, suit, or other action is made
or brought by any person against Master Lessee arising out of or concerning this Master Lease or
a Sublease Lease Agreement, Master Lessee shall give written notice thereof, to City within two
(2) Business Days after being notified of such claim, demand, suit, or action. Such notice shall
enclose a true copy of all written claims. If the claim is not written, or the information is not
discernible from the written claim, Master Lessee shall state the date of notification of any such
claim, demand, suit, or other action, the names and addresses of the person asserting such claim
or that instituted or threatened to institute any type of action or proceeding, the basis of such
claim, action, or proceeding, and the name of any person against whom such claim is being
made. The notice shall be given to the Director as provided herein, and to the Austin City
Attorney, City Hall, 301 West 2nd Street, Austin, Texas 78701.

ARTICLE 16
COMPLIANCE WITH ENVIRONMENTAL LAWS

16.1 Definitions in ARTICLE 16 and ARTICLE 17.

"Environmental Laws" shall refer to and include, without limitation, all Federal, State,
City, and local statutes, laws, ordinances, rules and regulations, now or hereafter in effect, and as
amended from time to time, that are intended for the protection of the environment, or that
govern, control, restrict, or regulate the use, handling, treatment, storage, discharge, disposal, or
transportation of Hazardous Materials. Environmental Laws specifically include but are not
limited to, the National Environmental Policy Act, the Comprehensive Environmental Response,
Compensation and Liability Act, the Resource Conservation and Recovery Act, the Hazardous
Materials Act, the Toxic Substances Control Act, the Clean Water Act, the Clean Air Act, the
Superfund Authorization and Recovery Act, the Occupational Safety and Health Administration
Hazard Communication Standards, the Texas Water Code, the Texas Hazardous Materials Act,
and the Texas Water Quality Control Act.

"Hazardous Materials" shall refer to, and include, without limitation, all substances
whose use. handling, treatment, storage, disposal, discharge, or transportation is governed,
controlled, restricted, or regulated by Environmental Laws, that have been defined, designated or
listed by any responsible regulatory agency as being hazardous, toxic, radioactive, or that may
present an actual or potential hazard to human health or the environment if improperly used,
handled, treated, stored, disposed, discharged, generated or released. Hazardous Materials
specifically include, without limitation, asbestos and asbestos-containing-materials, petroleum
products, solvents, and pesticides.

"Environmental Claims" shall refer to, and include, without limitation, all claims,
demands, suits, actions, judgments, and liability for: (i) removal, remediation, assessment,
transportation, testing and disposal of Hazardous Materials as directed by any government
agency, court order, or Environmental Law; (ii) bodily injury, or death; (iii) damage to or loss of
use of property of any person; (iv) injury to natural resources; (v) fines, costs, fees, assessments,
taxes, demands orders, directives or any other requirements imposed in any manner by any
governmental agency under Environmental Laws; and (vi) costs and expenses of cleanup,

-47-
#3996683.10



remediation, assessment testing, investigation, transportation and disposal of a Hazardous
Material spil l , release, or discharge.

"City" shall include City's elected and non-elected officials, officers, agents, employees,
contractors, successors, and assigns.

"Master Lessee" shall include Master Lessee's directors, officers, agents, employees,
contractors, subtenants, customers, invitees, successors, and assigns.

16.2 Compliance. In its operations on the Leased Premises and at the Airport, Master
Lessee shall strictly comply with all applicable Environmental Laws, the Airport Environmental
Policies and Procedures (including without limitation, the Storm Water Pollution Prevention Plan
("SWPPP") and Spill Response Plan), which arc incorporated by reference, and as of the
Effective Date of this Master Lease are located on the Airport's website at:
http://contcnt.abia.org/cnvironmental/stonn water.html. Without l imi t ing the generality of the
foregoing provision, Master Lessee shall not use or store Hazardous Materials on or at the
Leased Premises or Airport except as reasonably necessary in the ordinary course of Master
Lessee's permitted activities at the Leased Premises and Airport, and then only if such
Hazardous Materials are properly labeled and contained as required pursuant to Applicable
Laws, and notice of and a copy of the current material safety data sheet is provided to the DOA
for each such Hazardous Material. Prior to commencing operations at the Leased Premises or
Airport, Master Lessee will complete an Airport baseline environmental questionnaire. Master
Lessee shall not discharge, release, or dispose of any Hazardous Materials on the Leased
Premises or Airport or surrounding air, lands or waters in violation of Applicable Laws. Master
Lessee shall promptly notify City of any Hazardous Material spills, releases, or other discharges
by Master Lessee at the Airport in accordance with City's Spil l Response Plan and promptly
abate, remediate, and remove any the same to the extent required under Applicable Laws.
Master Lessee shall provide the City with copies of all reports, complaints, claims, citations,
demands, inquiries, or notices relating to the environmental condition of the Airport, or any
alleged material noncompliance with Environmental Laws by Master Lessee at the Leased
Premises or Airport within ten (10) days after such documents are generated by or received by
Master Lessee. If Master Lessee uses, handles, treats, or stores Hazardous Materials at the
Leased Premises or Airport, and it is necessary for Master Lessee to arrange for the disposal of
the Hazardous Materials, Master Lessee shall comply with any applicable requirement under
Applicable Laws to have a contract in place with an EPA or TCEQ approved waste transport or
disposal company., and to identify and retain spill response contractors to assist with spill
response and facilitate waste characterization, transport, and disposal. Complete records of all
disposal manifests, receipts and other documentation required by Applicable Laws shall be
retained by the Master Lessee and made available to City for review upon request. City shall
have the right at any time to enter the Leased Premises to inspect, take samples for testing, and
otherwise investigate the Leased Premises for the presence of Hazardous Materials. In
exercising its right of access, City shall endeavor to minimize disruption of or interfere with
Master Lessee's operations or use of the Leased Premises.

16.3 Responsibility. Master Lessee's Hazardous Materials shall be the responsibility
of Master Lessee. Master Lessee shall be liable for and responsible to pay all Environmental
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Claims that arise out of or are caused in whole or in part from Master Lessee's use, handling,
treatment, storage,.disposal, discharge, or transportation of Hazardous Materials on or at the
Leased Premises or Airport, the violation of any Environmental Law by Master Lessee, or the
failure of Master Lessee to comply with the terms, conditions and covenants of this ARTICLE.
If City incurs any costs or expenses (including attorney, consultant and expert witness fees)
arising from Master Lessee's use, handling, treatment, storage, discharge, disposal, or
transportation of Hazardous Materials on the Leased Premises or the Airport, Master Lessee shall
promptly reimburse City for such costs upon demand. All reporting requirements under
Environmental Laws with respect to spills, releases, or discharges of Hazardous Materials by
Master Lessee at the Leased Premises or Airport shall be the responsibility of Master Lessee.

16.4 Indemnity. IN ADDITION TO ANY OTHER INDEMNITIES IN THIS
MASTER LEASE, MASTER LESSEE SHALL DEFEND, INDEMNIFY AND HOLD
HARMLESS CITY FROM ANY AND ALL ENVIRONMENTAL CLAIMS (INCLUDING
REASONABLE ATTORNEY'S FEES, LITIGATION AND INVESTIGATION EXPENSES,
AND COURT COSTS) ARISING OUT OF OR RESULTING IN WHOLE OR IN PART
FROM MASTER LESSEE'S USE, HANDLING, TREATMENT, STORAGE, DISPOSAL,
DISCHARGE, OR TRANSPORTATION OF HAZARDOUS MATERIALS ON OR AT THE
LEASED PREMISES OR AIRPORT, THE VIOLATION OF ANY ENVIRONMENTAL LAW
BY MASTER LESSEE, OR THE FAILURE OF MASTER LESSEE TO COMPLY WITH THE
TERMS, CONDITIONS AND COVENANTS OF THIS ARTICLE.

16.5 Removal. Prior to the expiration or earlier termination of this Master Lease,
Master Lessee shall remove or remediate in accordance with applicable Environmental Laws and
the Airport Environmental Rules and Policies, all of Master Lessee's Hazardous Materials from
the Leased Premises and Airport, and surrounding lands and waters. Unless instructed otherwise
by City, Master Lessee shall also, prior to vacating the Leased Premises and Airport and in
accordance with Section 20.1. remove all aboveground and underground storage tanks, piping
and other equipment which stored Hazardous Materials, or which are contaminated by
Hazardous Materials. Master Lessee may request reimbursement for the costs incurred pursuant
to this Section 16.5 and included in a City approved Budget from the Repair and Replacement
Fund in accordance with Section 12.7. but if sufficient funds are not available in the Repair and
Replacement Fund, then Master Lessee may request that the City approve discretionary
disbursement from the CFC Surplus Residual Account of the CFC Surplus Fund, to the extent of
available funds, but shall otherwise be responsible for such costs. City shall have no obligation
to act on any request of the Master Lessee for discretionary requisitions by City of moneys from the
Trustee.

16.6 Stormwater Requirements. Master Lessee acknowledges that the Airport is
subject to the National Pollution Discharge Elimination System Program ("NPDES") and
Federal Stormwater Regulations (40 C.F.R. Part 122) and the Texas Pollution Discharge
Elimination System Program ("TPDES"). In its operations at the Leased Premises and Airport,
Master Lessee shall comply with Applicable Law, including NPDES, TPDES, Federal and State
Stormwater Regulations, including any permits thereunder, and the SWPPP.
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16.7 Sustainability. Master Lessee shall comply with Applicable Laws pertaining to
recycling, energy, and natural resource conservation and management. Master Lessee shall
cooperate with City in the implementation of energy conservation, water conservation, and waste
minimization programs and policies the City establishes from time to time.

16.8 Survival. The covenants, conditions, and indemnities in this ARTICLE shall
survive the expiration or earlier termination of this Master Lease.

16.9 Prc-Leasc Environmental Condition. City shall conduct a ful l and complete
[Environmental Assessment (the "Prc-Leasc Environmental Evaluation") of the CONRAC Site
prior to or during construction of the Project to identify, to the extent practicable, the nature and
extent of Hazardous Materials, if any, present on the CONRAC Site (the "Pre-Lcasc
Environmental Condition"). The costs associated with the Prc-Lease Environmental
Evaluation and determination of the Pre-Lease Environmental Condition shall be Costs of the
Project.

16.10 Hazardous Materials. Master Lessee shall not allow the release, spill, discharge,
leak, emission, injection, escape, migration or dumping in, on, about, from or adjacent to the
Leased Premises* (including storm drains, sanitary sewer system, surface waters, soils,
underground waters or air) of any Hazardous Material or other deleterious substance in any
manner by any Master Lessee Party that could be a detriment to the Leased Premises or in
violation of the Pollution Prevention Plan, the SPCC Plan, any City Codes and Standards, any
City Environmental Permit or any of the Environmental Laws. To the extent applicable, Master
Lessee shall make available to City upon request copies of all material safety data sheets for all
Hazardous Materials used or stored on the Leased Premises by any Master Lessee Party and
Master Lessee's U.S. Environmental Protection Agency waste generator number and generator
annual hazardous waste reports. To the extent applicable, Master Lessee shall provide City with
copies of any environmentally related regulatory permits or approvals (including revisions or
renewals) and any material report or notice Master Lessee receives from, or provides to, any
Governmental Authority in connection with the handling of Hazardous Materials on the Leased
Premises by any Master Lessee Parly or the presence, or possible presence, of any Hazardous
Material in, on, about, from or adjacent to the Leased Premises. Master Lessee is responsible to
report to City any spills or emissions of Hazardous Materials resulting from the acts or omissions
of any Master Lessee Party in accordance with the City's Spill Response Plan and to report to the
appropriate Governmental Authorities any spills or emissions of Hazardous Materials by any
Master Lessee Party that are above rcportable quantities as defined by applicable Environmental
Laws.

16.11 Pollution Prevention Plan. Master Lessee shall, through the Facility Manager,
prepare and implement a Pollution Prevention Plan that addresses measures in effect by Master
Lessee to prevent pollution (specifically including storm water) through appropriate pollution
prevention and good housekeeping practices and to control and perform immediate removal,
investigation, remediation and restoration action in the event of a Release of a Hazardous
Material or other deleterious material in connection with the operation of the CONRAC or the
CONRAC Site (including the Fuel Facilities) during the Lease Term. The Pollution Prevention
Plan shall be (a) provided to City not more than thirty (30) days before the Date of Beneficial
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Occupancy, and (b) updated to address future changes in the CONRAC or activities upon the
CONRAC Site. The Pollution Prevention Plan shall be updated as needed to address the
operations and practices of Master Lessee. The Pollution Prevention Plan shall specifically
provide for one or more dedicated persons having responsibility to oversee each underground
storage tank refill, including (i) arriving before the tank refill pipe is opened, (ii) watching the
entire refill operation, and ( i i i ) observing the fuel provider closing the refill pipes and reloading
its hoses onto its truck.

16.12 Spill Prevention Control and Countermeasure Plan. Master Lessee shall, through
the Facility Manager, determine whether Section 112.7 of Title 40 of the Code of Federal
Regulations is applicable to the CONRAC Site, including the Fuel Facilities, the QTA
Equipment and/or their operations, and whether Master Lessee or the RACs are required to
prepare an SPCC Plan. This determination must be submitted to City for approval. Preparation
of an SPCC Plan shall be the responsibility of Master Lessee or the RACs, as applicable, through
the Facility Manager. Any SPCC Plan must be certified by a licensed professional engineer in
accordance with all applicable Legal Requirements (specifically including the Environmental
Laws).

16.13 Violation of Environmental Laws. If Master Lessee, or the Leased Premises as a
result of an act or omission of a Master Lessee Party, is in violation of any Environmental Law
concerning the presence or use of Hazardous Materials or the handling or storing of hazardous
wastes, Master Lessee shall promptly lake such action as is necessary to mitigate and correct the
violation. If Master Lessee does not act in such a manner, City reserves the right, but not the
obligation, to come onto the Leased Premises, to act in place of Master Lessee (and Master
Lessee hereby appoints each of City as its agent for such purposes) and to take such action as
City deems necessary to ensure compliance or to mitigate the violation. If City has a reasonable
belief that a Master Lessee Party is in violation of any of the Environmental Laws, or that a
Master Lessee Party's acts or omissions present a threat of violation or a threat of damage to the
Leased Premises, City reserves the right to enter onto the Leased Premises and take such
corrective or mitigating action as it deems necessary. All reasonable and necessary costs and
expenses incurred by City in connection with any such actions shall become immediately due
and payable by Master Lessee upon presentation of an invoice therefor. Interest shall accrue on
all unpaid sums at the Default Rate.

16.14 Inspection: Test Results. City shall have access to the Leased Premises to
conduct (but shall have no obligation to conduct) environmental inspections, including an
Environmental Audit, and Master Lessee shall permit City access to the Leased Premises for the
purpose of conducting environmental testing, whether in connection with City action taken
pursuant to Section 16.13 hereof or for other City purposes; provided, however, except in the
event of any real or threatened emergency, (a) such environmental testing by City shall occur
only during normal business hours, or at such other times as Master Lessee shall reasonably
approve; (b) City provides notice to Master Lessee of its intention to conduct such tests at least
five (5) Business Days prior to such date of testing; (c) such testing shall not unreasonably
interfere with Master Lessee's normal business operations; and (d) any damages to the Leased
Premises caused by the environmental testing conducted by City shall be repaired by City at its
sole cost and expense. Master Lessee shall not conduct or permit others to conduct
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environmental media testing on the Leased Premises without first obtaining City's prior consent.
Master Lessee shall promptly inform City of the existence of any environmental study,
evaluation, investigation or results of any environmental testing conducted on the Leased
Premises whenever the same becomes known to Master Lessee, and Master Lessee shall provide
copies thereof to City.

16.15 Removal of Hazardous Materials. Prior to its vacation of the Leased Premises,
and in addition to all other requirements under this Master Lease, Master Lessee shall remove
and remediate any Hazardous Materials stored, released, spilled, discharged, leaked, emitted,
injected, escaped or dumped in, on or about or adjacent to, or that has migrated from, the Leased
Premises during the Lease Term or Master Lessee's possession of the Leased Premises as a
result of any act or omission of any Master Lessee Party and shall demonstrate such removal to
the reasonable satisfaction of City. City shall specifically have the right to insist on appropriate
subsurface environmental investigations as part of any such demonstration. This removal and
demonstration shall be a condition precedent to City's return of the Security to Master Lessee
upon the expiration or earlier termination of the Lease Term. With respect to the removal and
remediation of any Hazardous Materials on the Leased Premises, City agrees that it wi l l
reasonably approve remediation criteria and Investigation, monitoring and remediation activities
which comply with Environmental Laws and are consistent with both current
commercial/industrial uses at the CONRAC Site as well as City's future development plans for
the CONRAC. To the extent that any remediation activities approved by City will occur after
the expiration or termination of this Master Lease, City will grant to Master Lessee a non-
exclusive, revocable license to access the Leased Premises solely for the purpose of performing
any such removals or investigations required by this Section.

16.16 Remedies Not Exclusive. No remedy provided herein shall be deemed exclusive.
In addition to any remedy provided above, City shall be entitled to full reimbursement from
Master Lessee whenever City incurs any costs resulting from the use or management of
Hazardous Materials on the Leased Premises by a Master Lessee Patty, including costs of
remedial activities, fines or penalties assessed directly against City, injuries to third Persons or
other properties, and loss of revenues resulting from an inability to re-lease or market property
due to its environmental condition, even if such loss of revenue occurs after the expiration or
earlier termination of the Lease Term.

16.17 Environmental Indemnity. IN ADDITION TO ALL OTHER INDEMNITIES
PROVIDED IN THIS MASTER LEASE, MASTER LESSEE AGREES TO DEFEND,
INDEMNIFY AND HOLD CITY AND ITS COMMISSIONERS, MEMBERS, MANAGERS,
OFFICERS, AGENTS AND EMPLOYEES, FREE AND HARMLESS FROM ANY AND ALL
CLAIMS, CAUSES OF ACTION, REGULATORY DEMANDS, LIABILITIES, FINES,
PENALTIES, LOSSES, AND EXPENSES, INCLUDING REMEDIAL COSTS (AND
INCLUDING REASONABLE ATTORNEYS' FEES, COSTS AND ALL OTHER
REASONABLE LITIGATION EXPENSES WHEN INCURRED AND WHETHER
INCURRED IN DEFENSE OF ACTUAL LITIGATION OR IN REASONABLE
ANTICIPATION OF LITIGATION), ARISING FROM THE EXISTENCE OR DISCOVERY
OF ANY HAZARDOUS MATERIAL ON THE LEASED PREMISES, OR THE MIGRATION
OF ANY HAZARDOUS MATERIAL FROM THE LEASED PREMISES TO OTHER
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PROPERTIES OR INTO THE SURROUNDING ENVIRONMENT, ARISING OR
RESULTING FROM ANY ACT OR OMISSION OF A MASTER LESSEE PARTY,
WHETHER (A) MADE, COMMENCED OR INCURRED DURING THE LEASE TERM, OR
(B) MADE, COMMENCED OR INCURRED AFTER THE EXPIRATION OR
TERMINATION OF THE LEASE TERM IF ARISING OUT OF EVENTS OCCURRING
DURING THE LEASE TERM; PROVIDED, HOWEVER, MASTER LESSEE'S
OBLIGATION TO INDEMNIFY CITY PURSUANT TO THIS SECTION SHALL NOT
APPLY WITH RESPECT TO ANY RELEASE OF A HAZARDOUS MATERIAL CLEARLY
ARISING FROM ANY CONSTRUCTION DEFECT IN THE FUEL FACILITIES, WHICH
DEFECT IS DISCOVERED WITHIN ONE YEAR AFTER THE DATE OF SUBSTANTIAL
COMPLETION. MASTER LESSEE'S OBLIGATIONS UNDER THIS SECTION SHALL
SURVIVE TI-IE EXPIRATION OR EARLIER TERMINATION OF THE LEASE TERM.

16.18 Acknowledgment of Use of Certain Materials. Notwithstanding any other
provision of this Master Lease, Master Lessee and City acknowledge and agree that fuel is to be
stored in the Fuel Facilities and to be used at the fuel dispensers in the QTA Area, windshield
wiper fluids, similar light fluids and cleaning products to be used in or on in the RAC vehicles
and cleaning products in de minimus quantities for use in the Leased Premises may and wil l be
stored and used on the Leased Premises, all in the ordinary course of operation of Rental Car
Concessions and operation of the CONRAC, subject to compliance with Environmental Laws
and other Applicable Laws.

ARTICLE 17
ADDITIONAL ENVIRONMENTAL OBLIGATIONS

17.1 Fuel Facilities.

17.1.1 Facility Manager. Master Lessee shall contract with the Facility
Manager under the Facility Management Agreement to operate, maintain and repair the Fuel
Facilities. The identity of the Facility Manager and the terms of any agreement or contract with
the Facility Manager, including, without limitation, the Facility Management Agreement, shall
specifically be subject to City's approval, which City shall not unreasonably withhold so long as
such proposed Facility Manager has (a) significant experience in the management and operation
of large commercial facilities similar to the Fuel Facilities in a competent and professional
manner in accordance with operating standards and policies standard in the industry and with a
proven track-record of successful, environmentally compliant operations; and (b) the financial
strength and management competency, with personnel having appropriate experience, to operate,
maintain and manage the Fuel Facilities. Not less than one hundred twenty (120) days before the
Date of Beneficial Occupancy and ninety (90) days before any date on which Master Lessee
intends to change the identity of, or the terms of the Facility Management Agreement (other than
for default as provided under Section 22.1.4). Master Lessee shall submit to City for its review
and approval, such approval not to be unreasonably withheld, such information as City may
request regarding the experience, expertise, financial strength and/or operational plan associated
with such Facility Manager and a complete copy (including all exhibits or attachments) of the
proposed Facility Management Agreement. City's consent to the terms of any such Facility
Management Agreement shall not be unreasonably withheld or delayed provided such
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agreement: (i) is consistent with the provisions of this Master Lease and does not exceed the
Lease Term; (ii) is otherwise consistent with operating agreements customary in the fuel
facilities management industry; (iii) provides thai the Common Use Areas are managed subject
to and in accordance with the terms of this Master Lease; (iv) requires the Facility Manager to
defend and indemnify City and Master Lessee, on terms acceptable to City in its sole discretion,
from any damages, claims or the like resulting from the acts or omissions of the Facility
Manager or from the operation, maintenance and management of the Fuel Facilities; (v) requires
the Facility Manager to obtain and maintain insurance of like kind and amount required of
Master Lessee as set forth in this Master Lease and each RAC as set forth in the Sublease
Agreement and to cause City and Master Lessee to be named as additional insureds under such
policies on terms and conditions acceptable to City in its sole discretion; (vi) may not be
cancelled or terminated without prior written notice to City and Master Lessee; and (vii) may be
assumed by City at its option in the event of a default by Master Lessee or any of the RACs
thereunder which has not been cured within any applicable notice and cure period. The Facil i ty
Management Agreement shall specifically bind the Facility Manager to those obligations to be
performed by the Facility Manager under this Master Lease, and City shall specifically be a
third-party beneficiary of any such terms.

17.1.2 Prompt Payment. Master Lessee shall, in a timely fashion, pay all
amounts due by Master Lessee under, and otherwise adhere to all covenants, conditions or
agreements to be observed or performed by Master Lessee in the Facility Management
Agreement. Master Lessee specifically agrees that any failure to pay such amounts due and
owing by it or to observe such covenants, conditions or agreements to be observed or performed
by Master Lessee and any such failure is not cured within any applicable notice and cure periods,
whether or not a default has been declared by the Facility Manager, shall be a default under this
Master Lease.

17.1.3 Environmental Assessment. Within forty-five (45) days after any
change in the Facility Manager, Master Lessee, at the sole cost and expense of Master Lessee
under the Facility Management Agreement with the in-coming or out-going Facility Manager,
conduct an Environmental Assessment of the CONRAC Site and specifically the Fuel Facilities
to identify, to the extent practicable, the nature and extent of any Hazardous Materials, if any,
present on the CONRAC Site since the Prc-Lcasc Environmental Evaluation or any prior
Environmental Assessment pursuant to this Section. Prior to conducting the Environmental
Assessment, Master Lessee shall consult with City in the preparation of an assessment plan. The
results of the plan will be compiled in a report and shall set forth any change in the
environmental condition of the CONRAC Site since the Pre-Lease Environmental Condition or
any prior Environmental Assessment pursuant to this Section. Any contamination identified
shall be subject to remediation as more particularly set forth in ARTICLE 16 hereof and this
ARTICLE 17.

17.1.4 Master Lessee's Responsibilities. Without limiting the responsibility of
each RAC for proper use (and liability for improper use) of its allocated fuel dispenser(s), Master
Lessee through the Facility Manager shall be entirely responsible to City (a) for the proper
operation, maintenance, repair and use of the Fuel Facilities and the payment of all costs and
expenses incurred in connection with the operation, maintenance, repair and use of the Fuel
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Facilities, and (b) for any spill response, the immediate or other removal, investigation,
remediation, restoration and other corrective actions, or site closure associated with a Release of
any Hazardous Material from the Fuel Facilities. Immediately upon becoming aware that a
Release of any Hazardous Material from the Fuel Facilities has occurred, Master Lessee shall
advise the Facility Manager and City of such Release in accordance with City's Spill Response
Plan and with Applicable Laws. In addition, immediately upon becoming aware that a Release
of any Hazardous Material from the Fuel Facilities has occurred, the Facility Manager shall
advise Master Lessee and City of such Release in accordance with City's Spill Response Plan
and with Applicable Laws. City shall have no liability for, or responsibility for the payment of,
any costs, expenses or liabilities incurred in connection with the operation, maintenance, repair
and use of the Fuel Facilities or any fees, costs, expenses or reimbursements due to the Facility
Manager.

17.1.4.1 In the event of a spill or Release involving a Hazardous Material
upon the CONRAC Site and/or any event or mishap that directly threatens the spill or Release of
any Hazardous Material upon the CONRAC Site, the Facility Manager will immediately take all
necessary action to address such event, spill, Release or other mishap in accordance with the
City's Spill Response Plan and Applicable Laws.

17.1.4.2 Master Lessee shall (and through the Sublease Agreements cause
the RACs to) conduct all of their activities on, or relating to, the Fuel Facilities: (a) in
compliance with the Environmental Laws, the provisions of this Master Lease and the Sublease
Agreement, City Codes and Standards and any other Legal Requirements; (b) in cooperation
with City in City's efforts to comply with the Environmental Laws; (c) in adherence with Best
Management Practices applicable to the RACs' use of the CONRAC Site; and (d) the Fuel
Facilities Operations Manual. In the event of a conflict between any provisions of this Master
Lease and the Environmental Laws, the more stringent provisions shall govern and control.

17.1.4.3 Master Lessee, through the Facility Manager, shall manage and,
as appropriate, secure the Fuel Facilities so as to prevent any violation of the Environmental
Laws by any Person on or relating to the Leased Premises. Master Lessee understands that this
Master Lease is not a substitute for, but is in addition to, the Legal Requirements already
imposed upon Master Lessee by Applicable Laws applicable to the Fuel Facilities.

17.1.5 Necessary Permits. Master Lessee shall (and through the Sublease
Agreements cause the RACs to) obtain and maintain all necessary permits or consents required
by the Environmental Laws with respect to RACs' use of the Fuel Facilities including obtaining
the required certifications, registrations, and licensing for the installation, maintenance, and use
of underground storage tanks in accordance with all Applicable Laws. Master Lessee shall
promptly furnish City with copies of these permits and consents as they may be issued or
renewed from time to time and all material correspondence between Master Lessee or RACs and
any permitting agency.

17.1.6 Compliance with Underground Storage Tank Regulations. As to all
operations on or about the Airport, Master Lessee shall specifically and diligently comply with
all of the requirements set forth in the Fuel Facilities Operations Manual. The requirements in
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the Fuel Facilities Operations Manual are in addition to (and not in lieu of or in summary of) any
requirements imposed under the Environmental Laws. Master Lessee shall, through the Facility
Manager, maintain all records necessary to document that the Fuel Facilities arc being operated
in compliance with the requirements of the Environmental Laws, the Fuel Facilities Operations
Manual, the Pollution Prevention Plan and this Master Lease. Master Lessee shall provide City
with copies of such records as set forth in the Fuel Facilities Operations Manual and otherwise
promptly following City's request therefor.

17.1.7 Fuel Facilities Operations Manual . Master Lessee shall, through the
Facility Manager, prepare the Fuel Facilities Operations Manual. The Fuel Facilities Operations
Manual shall be: (a) provided to City not more than thirty (30) days before the Date of Beneficial
Occupancy (and not more than thirty (30) days after any update thereof); (b) prepared in
coordination with City staff; (c) describes in detail the fuel storage inventory and leak detection
systems (d) consistent with warranty requirements and the manufacturer's recommendations with
respect to the Fuel Facilities; (e) consistent with the Environmental Laws; (f) consistent with the
Pollution Prevention Plan, the SPCC Plan, Best Management Practices and all other Legal
Requirements; and (g) updated to address future changes in the design, use or composition of the
Fuel Facilities. The Fuel Facilities Operations Manual sha l l be subject to the prior approval of
City and shall be updated as needed, but not less often than annually, to address the operations
and practices of the Facility Manager and the RACs.

I7.J .8 Environmental Audit. Master Lessee shall, through the Facility
Manager, hire an independent third party to conduct an Environmental Audit of the entire
CONRAC Site (including the Fuel Facilities) and each RAC's and the Facility Manager's
operations, equipment, facilities and fixtures on or about the CONRAC Site every third (3r )
Lease Agreement Year after the Opening Date. Environmental Audit shal l be conducted on or
about the commencement of each third (3rd) Lease Agreement Year after the Opening Date.
Master Lessee shall, through the Facility Manager, review with City, not later than thirty (30)
days following the commencement of each such third (3rtt) Lease Agreement Year, the results of
such Environmental Audit together with a draft plan (including a performance schedule) to
complete all repairs, replacements and/or upgrades of the CONRAC Site (including the Fuel
Facilities) and associated structures and/or facilities, and all modifications to the Fuel Facility
Operations Manual or other operational plans and procedures associated with the Fuel Facilities,
all as reasonably recommended by such Environmental Audit. City shall have thirty (30) days
within which to comment upon the draft plan, and Master Lessee shall, through the Facility
Manager, promptly incorporate any comments of City into a final plan and complete all repairs,
replacements and/or upgrades according to the final plan (and performance schedule). Master
Lessee shall, through the Facility Manager, also modify the Fuel Facility Operations Manual or
other operational plans and procedures associated with the Fuel Facilities as reasonably
recommended by such Environmental Audit. Any Alteration on or about the Leased Premises
shall be accomplished in accordance with ARTICLE 10 hereof.

17.1.9 Subsequent City Environmental Audit. City shall have the right to
conduct its own Environmental Audit of the CONRAC Site and the Facility Manager's
operations, equipment, facilities and fixtures on or about the CONRAC Site. Master Lessee
shall, through the Facility Manager, provide City with a draft plan (including a performance
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schedule).to complete all repairs, replacements and/or upgrades of the CONRAC Site and
associated structures and/or facilities located on or about the CONRAC Site and all
modifications to the Fuel Facility Operations Manual or other operational plans and procedures
associated with the Fuel Facilities, all as reasonably recommended by any such Environmental
Audit, not later than thirty (30) days following their receipt of the results thereof. City shall have
thirty (30) days within which to review and comment upon the draft plan. Master Lessee shall,
through the Facility Manager, promptly incorporate any City comments into a final plan and
complete all repairs, replacements and/or upgrades according to the final plan (and performance
schedule). Master Lessee shall, through the Facility Manager, also modify the Fuel Facility
Operations Manual or other operational plans and procedures associated with the Fuel Facilities
as reasonably recommended by any such Environmental Audit. Any Alteration on or about the
Leased Premises shall be accomplished in accordance with ARTICLE 10 hereof In conducting
any Environmental Audit, City shall not unreasonably interfere with the business operations of
Master Lessee or the RACs and, if it shall damage or otherwise disturb the Leased Premises
during such Environmental Audit, City shall restore the Leased Premises to the substantially the
same condition as existed prior to the damage.

17.1.10 General Standards. In determining those recommendations incorporated
into any Environmental Audit that are reasonable (and therefore to be implemented), all
recommendations shall be presumed reasonable unless Master Lessee can demonstrate in a
manner acceptable to City that a recommendation (a) is not required by Legal Requirements and
(b) the cost of implementing such recommendation significantly outweighs the benefits thereof.

17.2 Environmental Indemnity. MASTER LESSEE SHALL (AND, THROUGH THE
FACILITY MANAGEMENT AGREEMENT, CAUSE THE FACILITY MANAGER TO)
DEFEND, INDEMNIFY AND HOLD CITY AND ITS COUNCIL MEMBERS, MANAGERS,
OFFICERS, AGENTS AND EMPLOYEES, HARMLESS FROM ANY DAMAGES, CLAIMS
OR LIABILITY ARISING OUT OF THE USE OR OCCUPANCY OF THE FUEL
FACILITIES ON OR ABOUT THE CONRAC SITE, INCLUDING LIABILITY FOR
INVESTIGATION AND REMEDIAL ACTION RELATED TO THE FOLLOWING OR
SIMILAR ACTIVITIES OCCURRING DURING THE USE AND/OR OPERATION OF THE
FUEL FACILITIES: (A) ANY RELEASES, SPILLS, DISCHARGES, LEAKS, EMISSIONS,
INJECTIONS, ESCAPES, DUMPING, GENERATION, TRANSPORTATION, STORAGE,
TREATMENT OR DISPOSAL OF HAZARDOUS MATERIALS; (B) ANY OTHER
DISCHARGE TO SURFACE OR GROUND WATERS; (C) ANY AIR EMISSIONS; AND (D)
ANY CONTAMINATION OF SOIL OR GROUND WATERS BENEATH OR ADIACENT TO
THE CONRAC SITE, EXCEPT FOR SUCH DAMAGE, CLAIMS OR LIABILITY (I)
CAUSED BY CITY OR ITS OFFICERS, AGENTS OR EMPLOYEES, ( I I ) ASSOCIATED
WITH THE PRE-LEASE ENVIRONMENTAL CONDITION, (III) CLEARLY ARISING
FROM ANY CONSTRUCTION DEFECT IN THE FUEL FACILITIES DISCOVERED
WITHIN ONE (1) YEAR AFTER TFIE SUBSTANTIAL COMPLETION, OR (IV)
ASSOCIATED WITH ANY HAZARDOUS MATERIAL CLEARLY MIGRATING ONTO
THE CONRAC SITE FROM SOME OTHER LOCATION THROUGH NO ACT OR
OMISSION OF MASTER LESSEE OR A RAC. With respect to clean-up of any Hazardous
Materials on the Leased Premises, City agrees that it wil l reasonably approve remediation criteria
and investigation, monitoring and remediation activities that comply with Environmental Laws
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and arc consistent with both current commercial/industrial uses at the CONRAC Site, as well as
the future development plans of Master Lessee for the CONRAC Site.

17.3 Environmental Certification. Master Lessee shall, through the Facility Manager,
provide to City at the commencement of each Lease Agreement Year (other than the first) a
written statement (certified by the Facility Manager as true and complete) that, to the best of the
knowledge of the Facility Manager, each RAC has, with respect to the CONRAC Site and such
RAC's occupation and use of the CONRAC Site, complied with (a) the Pollution Prevention
Plan, the SPCC Plan, the terms of all applicable permits, the Fuel Facilities Operations Manual
and the Environmental Laws during the preceding Lease Agreement Year, and (b) all directions
and recommendations set forth in any previous Environmental Audit as required under Section
17.1.8 or'_[_7.1.9. If the Facility Manager is unable to provide such certification or documentation
at such time, then the RACs shall, through the Facility Manager, provide City with a written
statement of the steps that arc being taken to enable them to provide City with a certification of
compliance and all required documentation.

17.4 Financial Assurance. In addition to, and not in lieu of, the Security, Master
Lessee shall cause the Facility Manager to provide to City, and to continually maintain
throughout the Lease Term, one of the following (the "Financial Assurance"): (a) the Fuel Letter
of Credit, or (b) the PL Policy.

17.4.1 The term ''Fuel Letter of Credit" shall mean an irrevocable stand-by
letter of credit for the benefit of City and Master Lessee in the form approved by City, and drawn
on a bank acceptable to City in a stated amount equal to One Mil l ion Dollars ($1,000,000.00);
provided, however, the slated amount of the Fuel Letter of Credit shall increase by ten percent
(10%) over the previously existing amount of the Fuel Letter of Credit upon the commencement
of each of the sixth (61 ) Lease Agreement Year. The Fuel Letter of Credit shall secure, for the
benefit of City, the full and faithful performance of the Environmental Covenants of Master
Lessee in this Master Lease and of each RAC in the Sublease Agreements and the ful l and
faithful performance of the Facility Manager and Master Lessee under the terms of the Facility
Management Agreement. City may draw upon the Fuel Letter of Credit at any time to satisfy
any of the unfulf i l led obligations under, to remedy any violation of, or to pay damages for
violation of, the Facility Management Agreement or any of the Environmental Covenants under
this Master Lease or under any Sublease Agreement, if such amounts are owed to City or are
amounts for which City may be held liable or if City has incurred or wi l l incur any costs in
connection with such violations. Further, City may draw on the entire Fuel Letter of Credit
immediately, without notice to Master Lessee, the RACs or the Facility Manager, upon receipt of
a notice of non-renewal of the Fuel Letter of Credit or upon the commencement of a bankruptcy
case or other insolvency proceeding with respect to the Facility Manager. If drawn upon, Master
Lessee must cause the Fuel Letter of Credit to be replenished in fu l l wi th in five (5) days or
Master Lessee wil l be deemed in violation of this Master Lease, and, in the event of such
violation, City shall have available to it all remedies for default under this Master Lease. The
proceeds of any such draw upon the Fuel Letter of Credit shall not be considered to be held in
trust by City for the benefit of Master Lessee, the RACs or the Facility Manager. Upon
replenishment of the Fuel Letter of Credit in ful l , City shall refund to Master Lessee the amount
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of any excess proceeds of the prior Fuel Letter of Credit drawn by City and then held by City
subject to City Council approval, if necessary.

17.4.2 The term "PL Policy" shall mean a pollution liabili ty insurance policy
(written on a form acceptable to City) naming City as the insured thereunder against the
following (and otherwise complying with the requirements of Section 15.5 hereof):

17.4.2.1 claims for bodily injury, personal injury (including, without
limitation, claims of emotional distress or fear of cancer) or property damage arising from or
relating to any environmental condition on or off the CONRAC Site and arising from or relating
to the presence, use, operation or maintenance of the Fuel Facilities;

17.4.2.2 costs, liabilities, expenses, fees, fines, assessments and other
obligations arising from or relating to the investigation or remediation of any environmental
condition on or off the Leased Premises pursuant to the Environmental Laws (including any
work performed pursuant to a voluntary remediation statute, regulation or program) and arising
from or relating to the presence, use, operation or maintenance of the Fuel Facilities;

17.4.2.3 costs, liabilities., expenses, fees, fines, assessments and other
obligations arising from or relating to the investigation or remediation of any Release of
Hazardous Materials at any off-site treatment, storage or disposal faci l i t ies used in connection
with the operation of the Fuel Facilities;

17.4.2.4 any business interruption suffered by City or a tenant of the
Airport to the extent that the business interruption suffered arises from or relates to any
environmental condition on or off the CONRAC Site arising from or relating to the presence,
use, operation or maintenance of the Fuel Facilities;

17.4.2.5 any loss of value of the CONRAC or the CONRAC Site, to the
extent arising from or relating to any environmental condition on or off the CONRAC Site and
arising from or relating to the presence, use, operation or maintenance of the Fuel Facilities;

17.4.2.6 costs, liabilities, expenses, fees, fines, assessments and other
obligations arising from or relating to the presence, use, operation or maintenance of
underground or aboveground storage tanks on the CONRAC Site ; and

17.4.2.7 such other or additional risks and liabilities for which pollution
liability insurance coverage is available as specified by City.

17.4.3 The PL Policy shall be on an occurrence basis providing single limit
coverage in an amount of not less than Two Million Dollars ($2,000,000.00) per occurrence.
Such insurance coverage shall not contain any intra-insured exclusions as between insured
Persons and shall contain a minimum One Hundred Thousand Dollars ($100,000.00) sub-limit
that covers damage to all property of Master Lessee and the RACs. Any deductibles or self-
insured retentions for this insurance coverage that exceed One Hundred Thousand Dollars
($100,000.00) must be disclosed to, and receive the prior approval of City and must be shown on
the certificate of insurance evidencing such insurance coverage as required hereunder. The PL
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Policy shall provide contractual l i ab i l i ty coverage under which the issuing insurance company
agrees to insure (a) Master Lessee's obligations under the Environmental Covenants under this
Master Lease and the RACs' obligations under the Environmental Covenants of the Sublease
Agreement, and (b) any other l iabi l i ty of Master Lessee under this Master Lease or of the RACs
under the Sublease Agreement for which the PL Policy would otherwise provide coverage. The
PL Policy shall provide primary insurance coverage for City and shall not be contributory with
any similar insurance carried by City, whose insurance shall be considered excess insurance
only. The PL Policy shall (a) not be altered, modified, cancelled or replaced without thirty (30)
days prior notice from the insurer providing the PL Policy to City; (b) provide for a waiver of
subrogation by the issuing insurance company as to claims against City and its council members,
managers, officers and employees; (c) provide that any "other insurance" clause in the PL Policy
shall exclude any policies of insurance maintained by City and that the PL Policy shall not be
brought into contribution with any insurance maintained by City; and (d) have a term of not less
than one (1) year. City shall have the right to change the terms or amount of the insurance
coverages required under the PL Policy if such changes are recommended or imposed by an
insurer of, or an insurance broker for City, City's risk manager, or the terms of the Bond
Obligations. The PL Policy also shall comply with the requirements of Section 15.5 hereof.

17.4.4 Notwithstanding any provisions of this Master Lease to the contrary, the
procurement and maintenance of the Financial Assurance shall not in any way release, waive,
limit or otherwise abrogate Master Lessee's obligations under the Environmental Covenants set
forth in this Master Lease. The Financial Assurance required by this Master Lease must, unless
replaced with like Financial Assurance under a new lease agreement, be maintained until ten (10)
years following the end of the Lease Term; provided, however, Master Lessee may, through the
Facility Manager, request a reduction in the amount of the Financial Assurance to a dollar
amount that would be sufficient to compensate City for any residual environmental costs and
liabilities resulting from Hazardous Materials which may remain on or about the CONRAC Site
following the expiration or termination of this Master Lease. Master Lessee shall have the
burden of showing what would be sufficient to compensate City for any residual environmental
costs and l iabi l i t ies . Any such reduction of the Financial Assurance shall be at the sole
discretion of City.

ARTICLE 18
TAXES AND ASSESSMENTS; LIENS

18.1 Payment of Taxes and Assessments. Master Lessee shall pay, or in good faith
contest, on or before their respective due dates, to the appropriate collecting authority, all federal,
state and local taxes and fees, which are now or may hereafter be levied upon the Leased
Premises, the QTA Equipment, the Fuel Facilities, the personal property of Master Lessee or as
a result of this Master Lease, or upon the business conducted by Master Lessee or the RACs on
the Leased Premises; and shall maintain in current status all federal, state, and local licenses, and
permits required for the operation of the Leased Premises. Master Lessee shall give notice to
City if it plans to contests such taxes, charges or fees and provide to City all related
documentation and information requested by City. If the nonpayment of any such taxes, charges
or fees may result in a lien on the Joint Use Facility, the Airport or personal property of City,
Master Lessee shall timely pay or take such action as provided under Applicable Law to avoid or
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release any lien that may otherwise attach due to contesting the same. If Master Lessee contests
such taxes, charges or fees, City may require Master Lessee to establish and sufficiently fund an
escrow account or bond to cover payment of such taxes, charges, or fees, if determined to be due
and owing, and Master Lessee shall diligently pursue any such contest to conclusion.

18.2 Liens. Master Lessee agrees not to directly or indirectly create, permit or suffer
any Lien to be imposed upon the Leased Premises or any part thereof or upon the QTA
Equipment, the Fuel Facilities or furniture, fixtures and equipment owned by Master Lessee as a
result of Master Lessee's activities and operations on the Leased Premises. In the event any such
Lien is created by or permitted by Master Lessee in violation of this Section. Master Lessee shall
immediately: (a) give notice to City of such Lien and provide to City all related documentation and
information requested by City; (b) discharge such Lien of record, by payment, bond or as otherwise
allowed by Applicable Laws; and (c) provide to City a copy of the recorded release or discharge of
such Lien and all related documentation and information requested by City. MASTER LESSEE
SHALL ALSO DEFEND (WITH COUNSEL APPROVED BY CITY), FULLY INDEMNIFY AND
HOLD ENTIRELY FREE AND HARMLESS CITY FROM ANY ACTION, SUIT OR
PROCEEDING THAT MAY BE BROUGHT ON OR FOR THE ENFORCEMENT OF ANY SUCH
LIEN.

ARTICLE 19
DAMAGE OR DESTRUCTION; EMINENT DOMAIN

19.1 Short Term Damage. In the event that the Leased Premises or the portion of the
Airport of which the Leased Premises are a part are damaged by fire or other casualty, and if the
damage can be repaired within thirty (30) days from the date of the occurrence (with repair work
and the preparations therefor to be done during regular working hours on regular work days), the
Leased Premises shall be repaired with due diligence by Master Lessee. While the repairs are
being completed, Master Lessee shall continue to be responsible for the entire Rent that is owed
to City hereunder without abatement. If the costs of such repairs are eligible for reimbursement
as an item of Major Maintenance from the Repair and Replacement Fund, Master Lessee may
request reimbursement for such costs from the Repair and Replacement Fund pursuant to Section
12.7. but if sufficient funds are not available in the Repair and Replacement Fund, then Master
Lessee may request that the City approve discretionary disbursement from the CFC Surplus
Fund, but shall otherwise be responsible for such costs. City shall have no obligation to act on
any request of the Master Lessee for discretionary requisitions by City of moneys from the Trustee.

19.2 Major Damage or Destruction. In the event that the Leased Premises or the
portion of the Airport of which the Leased Premises are a part are completely destroyed by fire
or other casualty, or damaged to such an extent that the damage cannot be repaired within thirty
(30) days of the occurrence, City shall have the option to terminate this Master Lease by notice
to Master Lessee within thirty (30) days after the occurrence of any such damage, and such
termination shall be effective as of any date not more than sixty (60) days after the occurrence.
If City elects to terminate the Master Lease, all insurance proceeds in connection with the loss or
damage either received by City or Master Lessee or due from policies for which City is named as
the loss payee or an additional insured shall be and remain the sole property of City. Master
Lessee shall assign or deliver to City any insurance proceeds in connection with the loss or
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damage, except for proceeds for Master Lessee's personal property located in the Leased
Premises or business interruption insurance. If City shall elect to continue this Master Lease in
effect, Master Lessee shall commence and prosecute with due diligence any work necessary to
restore or repair the Leased Premises with the costs of the work to be provided by insurance
proceeds received by either Master Lessee or City in connection with the loss or damage,
together with funds in the Repair and Replacement Fund and the CFC Surplus Fund. Jf City fails
to notify Master Lessee of its election to terminate this Master Lease as provided in this Section,
City shall be deemed to have elected to continue this Master Lease and Master Lessee shall
commence and prosecute with due diligence any work necessary to restore or repair the Leased
Premises. For the period from the occurrence of any damage to the Leased Premises to the date
of substantial completion of the repairs to the Leased Premises (or to the date of termination of
this Master Lease if City elects not to continue this Master Lease), the Rent shall be abated in the
same proportion that any untenantable portion of the Leased Premises bears to the entire Leased
Premises.

19.3 Master Lessee's Improvements. In the event that the Leased Premises or the
portion of the Airport of which the Leased Premises arc a part are damaged or destroyed by fire
or other casually, Master Lessee shall, at is sole cost and expense, but without waiver of any
claim based thereon, be responsible, without regard to the cause of loss, for the repair, restoration
and replacement of the furniture, fixtures and equipment owned by Master Lessee located on the
Leased Premises. Master Lessee shall complete the repair, restoration and replacement thereof
within ninety (90) days after such fire or other casualty in accordance with the requirements of
this Master Lease. In the event a fire or casualty causes loss or damage does not materially
affect the Common Use Space or the CONRAC, Master Lessee shall continue to be responsible
for the entire Rent that is owed to City hereunder without abatement. A fire or casualty shall be
deemed to materially affect the CONRAC when Master Lessee and/or RACs are prohibited from
operating or doing business with the public due to the loss or damage of the CONRAC.

19.4 Contingent Business Interruption. In the event that Master Lessee's access to the
Leased Premises or the portion of the Airport of which the Leased Premises are a part is
materially impaired at no fault of Master Lessee for a period exceeding forty-five (45)
consecutive days under circumstances not described in Section 19.1 or 19.2, City agrees that the
Rent shall be abated in the same proportion that Master Lessee's access to or use of the Leased
Premises is impaired, for the period from the date of impairment lo the substantial restoration of
access and use.

19.5 Condemnation.

19.5.1 If at any time during the Lease Term the entire Leased Premises shall be
taken, for any public or quasi-public use under any statute or by right of eminent domain, this
Master Lease shall terminate on the date of such taking. !f less than all of the Leased Premises
shall be so taken and in Master Lessee's reasonable opinion the remaining portion of the Leased
Premises is insufficient for the conduct of Master Lessee's business, Master Lessee may
terminate this Master Lease by delivering written notice to the City within sixty (60) days after
the date Master Lessee received notice of the taking. If Master Lessee exercises its option to
terminate, this Master Lease shall end on the date specified in Master Lessee's notice and the
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Rent and all other obligations of Master Lessee shall be apportioned and paid to the date of such
taking.

19.5.2 If less than all of the Leased Premises shall be taken and, in Master
Lessee's reasonable opinion communicated by written notice to the City within sixty (60) days
after the date Master Lessee received notice of the taking, Master Lessee is able to gain access to
and continue the conduct of its business in the remaining portion of the Leased Premises, this
Master Lease shall remain unaffected, except that Master Lessee shall be entitled to a pro rata
abatement of Rent based on the proportion that the area of the Leased Premises taken bears to the
area of the Leased Premises immediately prior to the taking.

19.5.3 City shall be entitled to receive the entire award or awards in any
condemnation proceeding for the CONRAC Site, the Joint Use Facility and the Vested
Improvements, and Master Lessee shall not be entitled to receive any part of such award or
awards from the City or in the condemnation proceedings; provided however, Master Lessee
may pursue and shall be entitled to receive the entire award or awards in any condemnation
proceeding for Master Lessee's leasehold interest in the Leased Premises, if any. Master Lessee
hereby assigns to the City any and all of Master Lessee's right, ti t le and interest, if any, in or to
such award or awards or any part thereof for the CONRAC Site, the Joint Use Facility and the
Vested Improvements and to any award or awards for the value of Master Lessee's leasehold
interest in the Leased Premises if Master Lessee declines or fails to pursue or make a claim for
the same in any condemnation proceeding. This Section 19.5.3 will survive the termination of
this Master Lease.

19.5.4 Taking by condemnation or eminent domain hereunder shall include the
exercise of any similar governmental power and any sale, transfer or other disposition of the
Leased Premises in lieu of or under threat of condemnation.

ARTICLE 20
SURRENDER AND HOLDING OVER

20.1 Surrender. Upon expiration or earlier termination of the Lease Term, Master
Lessee shall promptly quit and surrender the Leased Premises and CONRAC Capital
Improvements (to the extent City has elected to retain title thereto pursuant to Section 10.1 or
other applicable provisions of this Master Lease) broom clean and in good condition and repair,
obsolescence and ordinary wear and tear excepted, and deliver to City all keys that it may have
to any part of the Leased Premises. Master Lessee shall, at its sole cost and expense, further
remove or cause the respective RACs to remove, as applicable the following from the Leased
Premises: (a) all of Master Lessee's equipment and trade fixtures or CONRAC Capital
Improvements for which City has not elected to retain title to; (b) all of Master Lessee's and the
RAC's signs, including company identifiers, operational signs, illuminated directional signs,
rental/return signs and stall numbers, and back-wall displays; (c) all control booths, kiosks and
security devices for the benefit of Master Lessee or any of the RACs, whether installed by
Master Lessee or the RACs; (d) Master Lessee's computer and other electrical equipment; (e)
Master Lessee's telephone/data communication lines and associated equipment; (0 any
improvements other than the Joint Use Facility structure and CONRAC Capital Improvements,
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whether installed at the commencement of the Lease Term or subsequently for which City's
consent was conditioned on Master Lessee's removal of such improvements at the expiration or
earlier termination of the Lease Term or were rejected on completion of construction pursuant to
Section 10.1; and (g) unless instructed otherwise by Cily, abovcground and underground tanks,
piping and other equipment which stored Hazardous Materials or which are contaminated by
Hazardous Materials. Unless otherwise specifically agreed by Cily in writing, Master Lessee
shall diligently complete such removal within forty-five (45) days after the expiration or earlier
termination of the Lease Term. Upon the removal of any such property, Master Lessee shall
promptly repair any and all damage to the Leased Premises caused thereby and reimburse City
for City's costs and expenses in removing any such property not removed by Master Lessee and
repairing any such damage not repaired by Master Lessee. In the event that the Leased Premises
and the CONRAC Capital Improvements are not in the condition required by this Section at the
expiration or earlier termination of the Lease Term, City shall have the right to draw against the
Security for the funds necessary to restore the Leased Premises and the CONRAC Capital
Improvements surrendered to City to such condition. In addition, City shall have the right to
draw against the Security for the funds necessary to dispose of any CONRAC Capital
Improvements to which City does not take title and to restore any damage to the Leased Premises
resulting from such disposition, plus an administrative fee equal to fifteen percent (15%) of the
cost of such disposition and restoration if Master Lessee fails to have caused such CONRAC
Capital Improvements to be removed from the Leased Premises and the repair of any such
damage prior to deadline for removal of the same stated in this Section. The terms of this Section
shall survive the expiration or earlier termination of the Lease Term. Master Lessee may request
reimbursement for the costs incurred pursuant to this Section 20.1 and included in a City
approved Budget from the Repair and Replacement Fund in accordance with Section 12.7. but if
sufficient funds are not available in the Repair and Replacement Fund, then Master Lessee may
request that the City approve discretionary disbursement from the CFC Surplus Residual
Account of the CFC Surplus Fund, to the extent of available funds, but shall otherwise be
responsible for such costs. City shall have no obligation to act on any request by the Master
Lessee for discretionary requisitions by City of moneys from the Trustee. In the event that City
instructs Master Lessee not to remove the aboveground or underground fuel storage tanks and
affiliated equipment on termination or expiration of this Master Lease, City will release Master
Lessee from any l iabil i t ies or indemnities with respect to such facilities if Master Lessee
provides City with an Environmental Assessment for such facilities which is approved by City
prior to the expiration or termination of this Master Lease. In addition to the Environmental
Assessment, Master Lessee shall provide City with documentation acceptable to City verifying
that a Release has not occurred on the Leased Premises, or has been remediated to the full extent
required under Applicable Law, as of the date of delivery of such documentation.

20.2 Holding Over. IF THE LEASED PREMISES ARE NOT SURRENDERED AS
PROVIDED IN THIS ARTICLE 20, MASTER LESSEE SHALL INDEMNIFY AND HOLD CITY
HARMLESS AGAINST LOSS OR LIABILITY RESULTING FROM THE DELAY BY MASTER
LESSEE IN SO SURRENDERING THE LEASED PREMISES, INCLUDING ANY CLAIMS
MADE BY ANY SUCCEEDING OCCUPANT FOUNDED ON SUCH DELAY. Any holding over
with the consent of City after expiration or earlier termination of the Lease Term shall not be deemed
to operate as an extension or renewal of the Lease Term, but shall be construed to be a tenancy from
month-to-month upon the same terms and conditions provided in this Master Lease except that the
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Base Rent shall be due and payable to City on the first (1st) day of each month that Master Lessee
holds over in the amount of one-twelfth (I/121 ) of the Base Rent due during the Lease
Agreement Year immediately prior to the expiration, cancellation or termination of the Lease
Term. If City does not consent to Master Lessee holding over and remaining in possession of the
Leased Premises after the expiration, cancellation, or termination of this Master Lease, Base
Rent shall be due and payable to City on the first (1st) day of each month that Master Lessee
holds over without City's consent in the amount of one-twelfth (1/121) of two (2) times the Base
Rent due during the Lease Agreement Year immediately prior to the expiration, cancellation or
termination of the Lease Term.

20.3 Survival. Master Lessee's obligations under this ARTICLE 20 shall survive the
expiration or earlier termination of the Lease Term except as otherwise provided in Section 19.5.1.
No modification., termination or surrender to City of this Master Lease or surrender of the Leased
Premises or any part thereof, or of any interest therein by Master Lessee, shall be valid or effective
unless agreed to and accepted in writing by City, and no act by any representative or agent of City,
other than such written agreement and acceptance, shall constitute an acceptance thereof

20.4 Release of Memorandum of Lease. If a Memorandum of Lease was recorded
pursuant to Section 3.5. upon the expiration or earlier termination of this Master Lease, Master
Lessee shall execute a release of the Memorandum of Lease in recordable form and deliver the
same to City for recordation in the Official Public Records of Travis County, Texas. If Master
Lessee fails to execute and deliver such release to City within thirty (30) days of the expiration
or earlier termination of this Master Lease, City is hereby authorized to execute the same on
behalf of Master Lessee. Master Lessee hereby appoints City and each of its employees its true
and lawful attorneys-in-fact to execute and deliver the release of the Memorandum of Lease
upon Master Lessee's failure to execute and deliver the same, which power is coupled with an
interest and shall be irrevocable.

ARTICLE 21
DEFAULT

21.1 Events of Default. The term "Event of Default" shall mean:

(a) the occurrence of an event described in Section 21.1.8;

(b) the occurrence of any event described in Section 21.1.1. Section 21.1.4. or
Section 21.1.5 or that continues for a period of ten (10) days after a Notice of Default is
deemed received by Master Lessee in accordance with Section 26.9 hereof; or

(c) the occurrence of any event described in Section 21.1.2. 21.1.3. 21.1.6.
21.1.7.21.1.9. 21.1.10. 21.1.11 or 21.1.12 that continues for a period of thirty (30) days
after a Notice of Default is deemed received by Master Lessee in accordance with Section
26.9 hereof or if such failure cannot reasonably be cured within such thirty (30) day
period. Master Lessee fails to commence to cure such failure within such thirty (30) day
period and/or thereafter fails to prosecute such cure diligently and continuously to
completion within sixty (60) days the Notice of Default is deemed to be received by
Master Lessee in accordance with Section 26.9 hereof; provided however, if Master
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Lessee's failure to comply with such Sections creates a hazardous condition, the failure
must be cured immediately on Master Lessee's receipt of the Notice of Default; or

(d) if City delivers a Notice of Default to Master Lessee in accordance with
Section 26.9 regarding the occurrence of any event described in any of Section21.1.4,
Section 21.1.5 or Section 21.1.6 on more than two (2) occasions during any Lease
Agreement Year, the subsequent breach of the same term, provision or covenant shall, at
the City's option, be an incurable Event of Default. The occurrence of an event described
in Section 21.1.8 shall be an incurable Event of Default for which no Notice of Default or
opportunity to cure will be given. Any subsequent Notice of Default for the breach of the
same term, provision or covenant described in a prior Notice of Default shall not be given
unt i l the applicable cure period for the breach described in the prior Notice of Default has
lapsed.

21 .1 .1 Vacating or Abandonment. The vacating or abandonment of the Leased
Premises for a period of forty-eight consecutive (48) hours;

21.1.2 Failure to Lease Space in CONRAC. The failure by Master Lessee to
enter into valid and binding Sublease Agreements with RACs for space within the CONRAC as
required by and according to the terms ofSection 14.1;

21.1.3 Failure to Perform Under Agreements. The failure by Master Lessee to
observe and perform the covenants, conditions and agreements to be observed or performed by
Master Lessee under the 201 I Reimbursement Agreement, Development Agreement, Facility
Management Agreement or any Sublease Agreement;

21.1.4 Failure to Make Payments. The failure by Master Lessee to make any
payment of Rent or other amounts required by this Master Lease when due;

21.1.5 Failure to Perform under ARTICLE 15. The failure by Master Lessee to
observe or perform the covenants, conditions and agreements to be observed or performed by
Master Lessee in ARTICLE 15 hereof;

21.1.6 Failure to Perform under ARTICLE 16 and ARTICLE 17. The failure
by Master Lessee to observe or perform the covenants, conditions and agreements to be observed
or performed by Master Lessee in ARTICLE 16 and ARTICLE 17 hereof;

21.1.7 Failure to Perform Other Covenants, etc. The failure by Master Lessee
to observe or perform any other covenant, condition or agreement to be observed or performed
by Master Lessee in this Master Lease;

21.1.8 False Financial or Background Statement. The discovery by City that
any financial or background statement provided to City by Master Lessee or any successor,
grantee or assign of Master Lessee was materially false;

21.1.9 Bankruptcy, etc. The filing by or against Master Lessee of a petition in
bankruptcy, Master Lessee's being adjudged bankrupt or insolvent by any court, a receiver of the
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property of Master Lessee being appointed in any proceeding brought by or against Master
Lessee, Master Lessee's making an assignment for the benefit of creditors or any proceeding
being commenced to foreclose any mortgage or other lien on Master Lessee's interest in the
Leased Premises or on any personal property kept or maintained on the Leased Premises by
Master Lessee;

21.1.10 Failure to Abide by all Applicable Laws. The failure by Master Lessee
to abide by all applicable laws, ordinances, rules, and regulations of the United States, State of
Texas, or the City of Austin;

21.1.11 Event of Default Under Development Agreement Facility Management
Agreement. The occurrence of an "Event of Default" as such term is defined in the 2011
Reimbursement Agreement, Development Agreement, the Facility Management Agreement; or

21.1.12 Failure to File Annual Audited Statement. The failure of Master Lessee
to submit its Annual Audited Statement within one hundred twenty (120) days after the end of
the Lease Agreement Year shall be a material event of default.

21.2 Remedies. In addition to, and not in lieu or to the exclusion of, any other
remedies provided in this Master Lease or to any other remedies available to City at law or in
equity, City shall have the remedies specified in this Section upon the occurrence of an Event of
Default hereunder.

21.2.1 Right to Terminate Rights of Master Lessee. Whenever any Event of
Default has occurred, City shall have the right to terminate this Master Lease and all of Master
Lessee's rights hereunder with ten (10) days' notice to Master Lessee. Upon termination, City
may re-enter the Leased Premises using such force as may be necessary and remove all persons
and property of Master Lessee from the Leased Premises. City will be entitled to recover from
Master Lessee all unpaid Rent and any other amount otherwise payable by Master Lessee, or any
other payments and damages incurred because of Master Lessee's default including the
reasonable and necessary costs of reletting (including any tenant improvements reasonably
required, renovations or repairs reasonably required, any advertising reasonably required, any
leasing commissions reasonably required, and attorneys' fees and costs reasonably required)
(collectively, the "Termination Damages"), together with interest on all Termination Damages
at the Default Rate, from the date such Termination Damages are incurred by City until paid by
Master Lessee.

21.2.2 Master Lessee Retains Liability. In addition to Termination Damages,
and notwithstanding termination and re-entry, Master Lessee's liability for all Rent and all other
amounts otherwise payable by Master Lessee hereunder, or other charges which, but for
termination of this Master Lease, would have become due over the remainder of the Lease Term
(collectively, the "Future Charges"), will not be extinguished and Master Lessee agrees that
City will be entitled, upon termination for default, to collect as additional damages the following
(the "Deficiency"):
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21.2.2.1 An amount equal to the Future Charges, less the amount of actual
fees, if any, which City receives during the remainder of the Lease Term from others to whom
the Leased Premises may be leased including any fees or rents received from any Substitute
Master Lessee, from any RACs, or from any other use in which case such Deficiency will be
computed and payable at City's option either in an accelerated lump-sum payment discounted to
net present value, or in monthly installments, in advance, on the first day of each calendar month
following termination of this Master Lease and continuing unt i l the date on which the Lease
Term would have expired but for such termination. Any suit or action brought to collect any
portion of Deficiency attributable to any particular month or months shall not in any manner
prejudice City's right to collect any portion of the Deficiency by a s imilar proceeding. For
purposes of this Section, "net present value" is computed by applying a discount rate equal to
one percentage point above the discount rate then in effect at the Federal Reserve Bank for the
region that includes Austin, Texas.

21.2.3 Re-Letting of Leased Premises. In the event this Master Lease is
terminated as a result of an Event of Default, except as provided in Section 21.2.5. City shall
have no obligation, to re-let the Leased Premises in whole or in part, alone or together with other
Leased Premises, upon a termination of this Master Lease. City shall not be liable for,- nor will
Master Lessee's obligations under this Master Lease be diminished by reason of, any failure by
City to re-let the Leased Premises or any failure by City to collect any rent due upon such re-
letting. Notwithstanding the foregoing, City and Master Lessee agree that any duty imposed by
then Applicable Laws on City to mitigate damages after a default by Master Lessee under this
Master Lease and termination of Master Lessee's right to possess of the Leased Premises shall be
satisfied in ful l if City uses reasonable efforts to mitigate damages by rclctting the Leased
Premises to another master lessee (a ''Substitute Master Lessee") in accordance with the
following criteria: (a) City shall have no obligation to solicit or entertain negotiations with any
Substitute Master Lessee for the Leased Premises until ninety (90) days following the date upon
which City obtains ful l and complete possession of the Leased Premises, including the
rclinquishment by Master Lessee of any claim to possession of the Leased Premises by written
notice from Master Lessee to City, and during such period the obligations of the terminated
Master Lessee shall be born directly by the RACs in the same respective proportions as the
RACs were then most recently obligated to pay Master Lessee for Base Rent and O&M Costs;
(b) City shall not be obligated to lease the Leased Premises to a Substitute Master Lessee for less
than the current fair market value of the Leased Premises, as determined by City in its sole
discretion, or for less than the then current Base Rent under the Master Lease nor will City be
obligated to enter into a new Master Lease for the Leased Premises under other terms and
conditions that are unacceptable to City under City's then-current leasing policies; (c) City shall
not be obligated to enter into a Master Lease with a Substitute Master Lessee: (1) who is not
qualified or willing to perform all of Master Lessee's obligations under this Master Lease; (2)
who is an affiliate, parent or subsidiary of Master Lessee; or (3) who docs not meet City's
reasonable standards for master lessees of the CONRAC as reasonably determined by City; and
(d) City shall not be required to expend any amount of money in connection with relctting the
Leased Premises or to alter, remodel or otherwise make the Leased Premises suitable for use by a
Substitute Master Lessee.
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21.2.4 Personal Property of Master Lessee. If upon any re-entry permitted
under this Master Lease, there remains any personal property of Master Lessee upon the Leased
Premises, City, in its sole discretion, may remove and store such personal property for the
account of and at the expense of Master Lessee, or make such personal property available to
Substitute Master Lessee for use in connection with this Master Lease or any substitute master
lease. All personal property of Master Lessee left on the Leased Premises will be considered
permanently abandoned. Master Lessee shall bear all risks associated with the removal and
storage of such personal property. Master Lessee shall reimburse City for any and all expenses
incurred in connection with removal and storage as a condition to regaining possession of the
personal property. City has the right to sell any personal property not accepted by a Substitute
Master Lessee and which has been stored for a period of thirty (30) days or more, unless Master
Lessee has tendered reimbursement to City for all expenses incurred in such removal and
storage. The proceeds of sale will be applied first to the costs of sale (including reasonable
attorneys' fees), second to the payment of removal and storage charges, and third to the payment
of any other amounts which may then be due and owing from Master Lessee to City. The
balance of sale proceeds, if any, will then be paid to Master Lessee. Master Lessee agrees that
the foregoing provisions and timcframes are reasonable and in compliance with any applicable
provisions of the Uniform Commercial Code.

21.2.5 Status of Sublease Agreements on Event of Default. In the event that
this Master Lease is terminated as a result of an Event of Default:

21.2.5.1 reasonably attributable to a material failure of one or more
RACs to abide by their obligations under their respective Sublease Agreements or the occurrence
of an Event of Default(s) under their respective Sublease Agreements, City, in its sole and
absolute discretion, may terminate any or all of the Sublease Agreements to which the Event of
Default under the Master Lease is reasonably attributable;

21.2.5.2 not reasonably attributable to a material failure of a RAC to
abide by its obligations under its Sublease Agreement or the occurrence of an Event of Dcfault(s)
under its Sublease Agreement, subject to Section 22.4 City will affirm the Sublease Agreement
of each such RAC as a direct lease between City and the RAC provided that the RAC is then in
Good Standing; or

21.2.5.3 as a result of any other Event of Default, City, in its sole and
absolute discretion, may terminate any or all of the Sublease Agreements or subject to Section
22.4. affirm any or all as direct leases between City and the applicable RAC.

The determination of whether an Event of Default is reasonably attributable to a Sublease
Agreement or not shall be in the sole and absolute discretion of City. In no event shall City be
liable or responsible for any obligations under any Sublease Agreement which is affirmed
accruing or arising prior to the date of such affirmation.

21.3 Remedies Cumulative. All rights, options and remedies of City contained in this
Master Lease shall be construed and held to be distinct, separate and cumulative, and no one of
them shall be exclusive of the other, and City shall have the right to pursue any one or all of such
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remedies or any other remedy or relief which may be provided by law or in equity, whether or
not stated in this Master Lease.

ARTICLE 22
TERMINATION

22.1 Termination. This Master Lease may be terminated prior to the Termination Date
as follows:

22.1.1 Default. City may terminate this Master Lease upon the occurrence of
an Event of Default as provided in Section 21.1 and 21.2.1 hereof.

22.1.2 Termination of Concession Agreement. City may terminate this Master
Lease upon the termination of Concession Agrcemcnt(s) constituting fifty-one percent (51%) of
Market Share pursuant to an event described in Section 13.1 or 14.1 of the Concession
Agreement.

22.1.3 Termination of Development Agreement. City may terminate this
Master Lease upon the termination of the Development Agreement pursuant to an event of
default or exercise of a termination right under the Development Agreement if a substitute
contract for development of the Joint Use Facility on terms substantially similar to those under
the Development Agreement has not been presented to City for approval or is not thereafter
approved.

22.1.4 Termination of Facility Management Agreement. City may terminate
this Master Lease upon the termination of the Facility Management Agreement pursuant to an
event of default or exercise of a termination right under the Facility Management Agreement,
unless Master Lessee has made adequate arrangements to replace the then-current Facility
Manager; provided however, Master Lessee must (a) notify the City ten (10) days prior to
terminating the existing Facility Management Agreement, and (b) obtain the prior written
consent of City to the termination of the existing Facility Management Agreement and the new
Facility Management Agreement before entering into the new Facility Management Agreement.
If City declines to provide written consent to terminate the existing Facility Management
Agreement then in default for matters relating to the operations of the CONRAC, then the City
may not terminate this Master Lease on the basis of that default under that existing Facility
Management Agreement.

22.1.5 Termination of Construction Contract. City may terminate this Master
Lease upon the termination of the Construction Contract pursuant to an event of default or
exercise of a termination right under the Construction Contract if a substitute contract for
construction of the Joint Use Facility on terms substantially similar to those under the
Development Agreement has not been presented to City for approval.

22.1.6 Termination of Sublease Agreements. City may terminate this Master
Lease upon the termination of fifty-one percent (51%) of the Sublease Agreements pursuant to
an event described in Sections 21.1 or 22.1 of the Sublease Agreements; provided, however, in
no event shall Master Lessee be entitled to terminate any Sublease Agreement without the prior
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written consent of City. If City declines to provide written consent to terminate any Sublease
Agreement then in monetary default, then the City may not terminate this Master Lease on the
basis of that default under that subject Sublease Agreement.

22.1.7 Exercise of Option to Terminate. City may terminate this Master Lease
upon the City's exercise of its termination option pursuant to Section 4.5.

22.1.8 Court Decree. In the event that any court having jurisdiction in the
matter shall render a decision which has become final and which will prevent the performance by
City of any of its material obligations under this Master Lease, then either party hereto may
terminate this Master Lease by written notice, and all rights and obligations hereunder (with the
exception of any undischarged rights and obligations that accrued prior to the effective date of
termination) shall thereupon terminate. If Master Lessee is not in default under any of the
provisions of this Master Lease on the effective date of such termination, any Rent or other
payments prepaid by Master Lessee shall, to the extent allocable to any period subsequent to the
effective date of the termination, be promptly refunded to Master Lessee.

22.1.9 Major Damage or Condemnation. City may terminate this Master Lease
upon City's exercise of its termination option pursuant to Section 19.2 in the event the Leased
Premises are damaged or destroyed by fire or other casualty. The Master Lease shall terminate if
the entire Leased Premises are taken by right of eminent domain as provided in Section 19.5.1.
Master Lessee may terminate this Master Lease upon Master Lessee's exercise of its termination
option pursuant to Section 19.5.1 if less that all of the Leased Premises are taken by right of
eminent domain and the remaining portion of the Leased Premises is insufficient for the conduct
of Mater Lessee's business.

22.1.10 City's Other Rights to Terminate. City may terminate this Master Lease
upon City's exercise of its termination option pursuant to Sections 26.1 or 26.4.5 or pursuant to
the exercise of any other termination option expressly provided for in this Master Lease, but not
specifically described in Sections 22.1.1 - 22.1.9.

22.1.11 Master Lessee's Right to Terminate. In addition to any other
termination option expressly provided to Master Lessee in this Master Lease, Master Lessee may
terminate this Master Lease upon not less than six (6) months written notice to City when the
Market Share serving Airport Customers by off-Airport Concessionaires exceeds the Market
Share of Concessionaires with Sublease Agreements at the CONRAC. In the event of Master
Lessee's termination of this Master Lease pursuant to this Section. City, in its sole and absolute
discretion, may terminate or direct Master Lessee to terminate any or all of the Sublease
Agreements or subject to Section 22.4. affirm any or all as direct leases between City and the
applicable RAC.

22.2 Improvements and Equipment. Subject to the terms of Sections 10.1 and 20.1.
upon the expiration or termination of this Master Lease title to all Vested Improvements shall be
and remain vested in City and the exclusive property of City, and no Vested Improvements may
be removed from the CONRAC Site by the Master Lessee except as provided in this Section.
Subject to the terms of Sections I O.I and 20.1. to the extent City notifies Master Lessee prior to
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issuance of the City Building Permit or while improvements are being constructed or equipment
is being installed that City will not accept any such improvements or equipment, the City
reserves the right to direct Master Lessee to remove the same at any time during the Lease Term
or upon expiration or termination of this Master Lease.

22.3 Status of Sublease Agreements on Termination of Master Lease. In the event that
this Master Lease is terminated:

22.3.1 as a result of the termination of Concession Agreements constituting
fifty-one percent (51%) of Market Share as provided in Section 22.1.2 or fifty-one percent (51%)
of the Sublease Agreements in Section 22.1.6 or entry of a court decree as provided in Section
22.1.8. City, in its sole and absolute discretion, may terminate any or all of the remaining
Sublease Agreements or, subject to Section 22.4, affirm any or all as direct leases between City
and the applicable RAC;

22.3.2 as a result of the termination of the Development Agreement as provided
in Section 22.1.3. the Facility Management Agreement as provided in Section 22.1.4 or the
Construction Contract as provided in Section 22.1.5. subject to Section 22.4 City wil l affirm any
Sublease Agreement of a RAC in Good Standing at the time of the termination of the Master
Lease as a direct lease between City and the applicable RAC, but, in its sole and absolute
discretion, may terminate any Sublease Agreement of a RAC not in Good Standing;

22.3.3 pursuant to Section 4.5.1, subject to Section 22.4 City wi l l affirm any
Sublease Agreement of a RAC in Good Standing at the time of the termination of the Master
Lease as a direct lease between City and the applicable RAC, but, in its sole and absolute
discretion, may terminate any Sublease Agreement of a RAC not in Good Standing;

22.3.4 pursuant to Section 4.5.2. City will terminate all Sublease Agreements
thirty-six (36) months after written notice of termination to the RACS;

22.3.5 pursuant to the occurrence of an Event of Default pursuant to Section
21.1, except as otherwise provided in Section 21.2.5.2, City, in its sole and absolute discretion,
may terminate any or all of the Sublease Agreements or, subject to Section 22.4, affirm any or all
as direct leases between City and the applicable RAC;

22.3.6 pursuant to Section 19.2 or 19.5.1. City will terminate all Sublease
Agreements; or

22.3.7 pursuant to Section 26.1 or 26.4.5 or pursuant to City's exercise of any
other termination option expressly provided for in this Master Lease, but not specifically
described in Sections 22 . I . I - 22.1.9. City, in its sole and absolute discretion, may terminate any
or all of the Sublease Agreements or, subject to Section 22.4. affirm any or all as direct leases
between City and the applicable RAC.

In any case where notice of termination of a Sublease Agreement is required or directed
by City prior to the termination of the Master Lease, on direction of City, Master Lessee shall
provide notice of termination of the applicable Sublease Agreement in accordance with the terms
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of such Sublease Agreement. In no event shall City be liable or responsible for any obligations
under any Sublease Agreement which is affirmed accruing or arising prior to the date of such
affirmation.

22.4 City's Option to Relet Leased Premises. To the extent that City has an obligation
or option to affirm any Sublease Agreement pursuant to Sections 21.2.5. 22.3 or 22.1.11. City
shall have the option in lieu thereof to relet the Leased Premises to a Substitute Master Lessee in
accordance with the terms of Section 21.2.3. The new master lease with the Substitute Master
Lessee shall require the Substitute Master Lessee to assume any Sublease Agreement which the
City has an obligation to affirm or that City has opted to affirm or to replace any such Sublease
Agreement with a new Sublease Agreement on the same terms. Neither the City nor any
Substitute Master Lessee shall be required to affirm, assume or replace any Sublease Agreement
of a RAC not in Good Standing.

ARTICLE 23
NO WAIVER; CITY'S RIGHT TO PERFORM

23.1 Receipt of Monies Following Termination. No receipt of monies by City from
Master Lessee after the termination or cancellation of this Master Lease in any lawful manner
shall (a) reinstate, continue or extend the Lease Term; (b) affect any notice theretofore given to
Master Lessee; (c) operate as a waiver of the rights of City to enforce the payment of any Rent or
other amount otherwise payable by Master Lessee then due or thereafter falling due; or (d)
operate as a waiver of the right of City to recover possession of the Leased Premises by suit,
action, proceeding or remedy. Master Lessee agrees that, after the service of notice to terminate
the rights of Master Lessee or cancel this Master Lease, or after the commencement of suit,
action or summary proceedings or any other remedy, or after a final order or judgment for the
possession of the Leased Premises, City may demand, receive and collect any monies due, or
thereafter falling due, without in any manner affecting such notice, proceeding, suit, action,
remedy, order or judgment; and any and all such monies collected shall be deemed to be
payments on account of the use and occupation by Master Lessee and/or Master Lessee's
liability hereunder.

23.2 No Waiver of Breach. The failure of City to insist, in any one or more instances,
upon a strict performance of any of the covenants of this Master Lease or to exercise any option
herein contained, shall not be construed as a waiver or relinquishment of the future performance
of such covenant, or the right to exercise such option, but the same shall continue and remain in
full force and effect. The receipt by City of Rent or other amount otherwise payable by Master
Lessee hereunder with knowledge of the breach of any covenant hereof, shall not be deemed a
waiver of such breach, and no waiver by City of any provision hereof shall be deemed to have
been made unless expressed in writing and signed by City. The consent or approval of City to or
of any act by Master Lessee requiring City's consent or approval shall not be deemed to waive or
render unnecessary City's consent to or approval of any subsequent similar acts by Master
Lessee.
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23.3 No Waiver. The receipt by City of any installment of Rent or other amount
otherwise payable by Master Lessee shall not be a waiver of any Rent or other amount otherwise
payable by Master Lessee hereunder.

23.4 Application of Payments. City shall have the right to apply any payments made
by Master Lessee to the satisfaction of any debt or obligation of Master Lessee to City, in City's
sole discretion, regardless of the instructions of Master Lessee as to the application of any such
sum (whether such instructions arc endorsed upon Master Lessee's check or otherwise), unless
otherwise agreed by both parties in writing. The acceptance by City of a check or checks drawn
by a Person other than Master Lessee shall in no way affect Master Lessee's liabili ty hereunder
(except as a credit against such liability) nor shall it be deemed an approval of any assignment of
this Master Lease or subletting by Master Lessee nor a waiver of or impairments of any of City's
rights hereunder.

23.5 City's Right to Perform. Upon Master Lessee's failure to perform any obligation
or make any payment required of Master Lessee hereunder, City shall, after ten (10) days written
notice (provided that no notice shall be required during any real or threatened emergency to life,
safety or structural integrity), have the right (but not the obligation) to perform such obligation of
Master Lessee on behalf of Master Lessee and/or to make payment on behalf of Master Lessee.
Master Lessee shall reimburse City the reasonable cost of City's performing such obligation on
Master Lessee's behalf, including reimbursement of any amounts that may be expended by City,
plus interest at the Default Rate,

ARTICLE 24
ASSIGNMENT OR SUBLEASE

24.1 Prohibition. Subject to the provisions of ARTICLE 14 regarding Sublease
Agreements, Master Lessee shall not, without the prior consent of City, assign or transfer this
Master Lease or any interest herein or sublet the whole or any portion of the Leased Premises,
nor shall this Master Lease or any interest hereunder be assignable or transferable by operation
of law or by any process or proceeding of any court or otherwise, without the prior consent of
City. If Master Lessee is anything other than an individual , Master Lessee further agrees that if,
at any time during the Lease Term, more than one-half (1/2) of the outstanding voting equity
interests of Master Lessee shall belong to any Persons other than those which own more than
one-half (1/2) of those outstanding voting equity interests at the time of the execution of this
Master Lease or members of their immediate families (i.e., a person's spouse, children,
grandchildren or siblings or any of the spouses of such person's children, grandchildren or
siblings), such change in the ownership of Master Lessee shall be deemed an assignment of this
Master Lease within the meaning of this ARTICLE; provided, however, this sentence shall not
apply if and to the extent that Master Lessee is a corporation, the outstanding voting stock of
which is publicly traded on a recognized security exchange. Master Lessee's entering into any
operating agreement, license or other agreement under which a third party is given rights or
privileges to enjoy a portion of or to utilize a portion of the Leased Premises shall be an
attempted subletting, assignment or transfer within the meaning of this ARTICLE.
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24.2 Assignment or Sublease. The terms of this Section are subject to the requirements
of ARTICLE 14 hereof.

24.2.1 Deliveries to City. If Master Lessee shall, at any time during the Lease
Term, desire to sell, assign or otherwise transfer this Master Lease in whole or in part, or any
right or leasehold interest granted to it by this Master Lease, Master Lessee shall, at the time
Master Lessee requests the consent of City, deliver to City such information in writing as City
may reasonably require with respect to the proposed subtenant, assignee or transferee, including
the name, address, nature of business, ownership, financial responsibility and standing of such
proposed subtenant, assignee or transferee, together with the proposed form of sublease,
assignment or other transfer. Within thirty (30) days after receipt of the information specified
above, City shall notify Master Lessee of its election either (a) to consent to the sublease,
assignment or transfer or (b) to disapprove the sublease, assignment or transfer.

24.2.2 Additional City Conditions. As a condition for City's consent to any
sublease, assignment or other transfer hereunder, City may require that the subtenant, assignee or
transferee remit directly to City, on a monthly basis, all monies due to Master Lessee by such
subtenant, assignee or transferee. In addition, a condition to City's consent to any sublease,
assignment or other transfer of this Master Lease or the Leased Premises shall be the delivery to
City of a true copy of the fully executed instrument of sublease, assignment or transfer and an
agreement executed by the subtenant, assignee or transferee in form and substance satisfactory to
City and expressly enforceable by City, by which the subtenant, assignee or transferee assumes
and agrees to be bound by the terms and provisions of this Master Lease and to perform all the
obligations of Master Lessee hereunder.

24.2.3 Right to Deal with Assignee or Transferee. In the event of any
assignment or other transfer of this Master Lease, Master Lessee and each respective assignor or
transferor waive notice of default by the assignee or transferee in possession of the Leased
Premises in the payment of Rent or other amounts and in the performance of the covenants and
conditions of this Master Lease and agree that City may in each and every instance deal with
such assignee or transferee in possession, grant extensions of time, waive performance of any of
the terms, covenants and conditions of this Master Lease or modify the same, and in general deal
with such assignee or transferee in possession without notice to or consent of any assignor or
transferor, including Master Lessee; and any and all extensions of time, indulgences, dealings,
modifications or waivers shall be deemed to be made with the consent of Master Lessee and of
each respective assignor and transferor.

24.2.4 Attornment. Master Lessee agrees that any sublease will contain a
provision to the effect that if there is any termination whatsoever of this Master Lease, then the
subtenant, at the request of City, will attorn to City and the subtenancy, if City so requests, shall
continue in effect with City. Nothing herein shall be deemed to require City to accept such
attornment except as provided in Sections 21.2.5 and 22.3.

24.2.5 Master Lessee's Liability. No assignment or other transfer by Master
Lessee of this Master Lease in whole or in part, or any right or leasehold interest granted to it by
this Master Lease, and no subletting of the Leased Premises or any portion thereof, shall relieve
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Master Lessee of any obligation under this Master Lease, including Master Lessee's obligation to
pay all Rent and other amounts due hereunder. Any purported sublease, assignment or other
transfer contrary to the provisions hereof without the consent of City shall be void. The consent
by City to any subletting, assignment or other transfer hereunder shall not constitute a waiver of
the necessity for such consent to any subsequent subletting, assignment or other transfer.

24.2.6 Reimbur_semciTL.tQ._._C.ity. Master Lessee shall reimburse City any
reasonable professionals' fees and expenses incurred by City in connection with any request by
Master Lessee for consent to any such sublease, assignment or other transfer hereunder.

24.3 Assignment to Successor or Affiliate. Subject to the requirements of Sections
24.2 and 24.4 hereof, City agrees that it wil l not unreasonably condition or withhold its consent
to an assignment or other transfer of this Master Lease to: (a) any corporation or other legal
entity which at the time of such assignment or other transfer is the parent or a wholly-owned
subsidiary of Master Lessee; (b) any corporation or other legal entity with which Master Lessee
may merge or into which it may consolidate; or (c) any Person that may acquire all or
substantially all of Master Lessee's rental car business or assets; provided, however, in each
instance the surviving, resulting or transferee Person expressly assumes in writing all the
obligations of Master Lessee contained in this Master Lease and the surviving, resulting or
transferee Person has a consolidated net worth (after giving effect to such consolidation, merger
or transfer) at least equal to the greater of (i) the net worth of Master Lessee as of the Effective
Date of this Master Lease or (ii) the net worth of Master Lessee immediately prior to such
consolidation, merger or transfer. The term "'net worth" as used in this Section 24.3 means the
difference obtained by subtracting total liabilities from total assets of Master Lessee and all of its
subsidiaries in accordance with generally accepted accounting principles.

24.4 Lease in CONRAC Required. Notwithstanding any other terms or provisions of
this ARTICLE 24. no proposed subtenant of Master Lessee shall be permitted to use or occupy
any portion of the Leased Premises under a sublease for car rental use unless such proposed
subtenant executes and Master Lessee delivers to City a Sublease Agreement for space within the
CONRAC on substantially the same terms as contained in the form of Sublease Agreement
described in Section 14.1, above, or otherwise obtains rights under a Sublease Agreement
pursuant to rules, regulations, procedures and requirements established by City. Without
limitation of the foregoing, each car rental subtenant of all or any portion of the Leased Premises
must agree to collect the Customer Facility Charge in accordance with a Concession Agreement.

24.5 Leasehold Mortgages Not Permitted. Master Lessee shall have no right (a) to
convey, pledge or encumber, by deed of trust, mortgage or similar instrument, its leasehold
interest in and to the Leased Premises or any improvements or equipment or Vested
Improvements constructed, placed or installed by Master Lessee on the CONRAC Site, or (b) to
assign this Master Lease as collateral security for any indebtedness of Master Lessee.
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ARTICLE 25
DISADVANTAGED BUSINESS ENTERPRISES, MAVBE

PROCUREMENT PROGRAM AND WAGE RATES

25.1 ACDBE Program. Except as otherwise determined by the FAA, this Master
Lease is a revenue-producing contract awarded to Master Lessee and will result in the provision
of goods and services to passengers, patrons and tenants at the Airport. Federal law and
regulations impose ACDBE goals upon the performance of this Master Lease by Master Lessee,
and City encourages Master Lessee voluntarily to strive to include significant involvement with
minority business enterprises in operations under this Master Lease. City has established a goal
of six percent (6%) ACDBE participation for this Master Lease. ACDBE participation may be
achieved through the purchase of goods and services necessary to conduct a Rental Car
Concession business at the Airport from ACDBEs, as further described in the DOT regulations
governing ACDBE participation. 49 C.F.R. Part 23.53, as amended or modified from time to
time. These goods and services may include the purchase or lease of new vehicles from ACDBE
firms. All ACDBE firms initially used to meet this ACDBE goal must be certified as ACDBEs
by City prior .to the Date of Beneficial Occupancy. Only ACDBE entities that have a direct
contract with Master Lessee may be counted toward achievement by Master Lessee of the
ACDBE participation goal for this Master Lease.

25.2 ACDBE Program Compliance. Master Lessee has advised City that it will use the
ACDBEs described in the ACDBE Participation Schedule in providing the services described
therein. Master Lessee agrees that, within thirty (30) days after the expiration of each calendar
quarter during the Lease Term, it will provide an ACDBE Quarterly Revenue Report to City
describing the dollar value of vehicles and other goods and services purchased by Master Lessee
from each ACDBE set forth in the ACDBE Participation Schedule (and each substitute ACDBE
obtained pursuant to this Section) calculated in accordance with the requirements of 49 C.F.R.
Part 23.53, as amended or modified from time to time. Master Lessee agrees that it also shall
submit, within thirty (30) days after the expiration of each calendar quarter during the Lease
Term, a report to City, in a form acceptable to City, describing Master Lessee's total dollar value
of vehicles and other goods and services purchased by Master Lessee during such quarter.
Master Lessee shall have no right to terminate for convenience an ACDBE set forth in the
ACDBE Participation Schedule without City's prior consent. If any such ACDBE is terminated
by Master Lessee with City's prior consent or because of ACDBE's default under its contractual
obligations to Master Lessee, then Master Lessee must make a good faith effort, in accordance
with the requirements of 49 C.F.R. Part 23.25(e)l(iii) and (iv), as amended or modified from
time to time, and 49 C.F.R. Part 26.53, as amended or modified from time to time, to find
another ACDBE to substitute for the original ACDBE to sell the same amount of vehicles and
other goods and services under the contact as the ACDBE that was terminated. Master Lessee
must implement appropriate mechanisms to ensure compliance with the requirements of the
DOT regulations governing ACDBE participation, 49 C.F.R. Part 23.53, as amended or modified
from time to time, by all ACDBEs set forth in the ACDBE Participation Schedule. Master
Lessee must include in its ACDBE participation program the specific provisions to be inserted
into concession agreements, development agreements, construction contracts, subleases and
management contracts to ensure compliance with such regulations. Master Lessee's failure to
comply with its obligations under this Section shall constitute a default under this Master Lease.
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25.3 ACDBE Participation Schedule. In the event of a change in the identity of the
ACDBEs participating in the operations under this Master Lease, Master Lessee shall deliver,
within ten (10) days after such change, a revised ACDBE Participation Schedule to City in the
manner and to the addressees for City specified in accordance with Section 26.9 hereof. A notice
by Master Lessee to City to remove a particular ACDBE from the ACDBE Participation
Schedule is not sufficient for purposes of this Section. When Master Lessee submits a revised
ACDBE Participation Schedule hercunder, Master Lessee must submit a complete revised
ACDBE Participation Schedule that includes the required information for all ACDBEs then
participating in operations under this Master Lease. Master Lessee also shall send a copy of such
revised ACDBE Participation Schedule in the manner provided by Section 26.9 hereof to THE
CITY OF AUSTIN, Small and Minority Business Resources, 4201 Ed Bluestcin Boulevard,
Austin, Texas 78721, Telephone (512) 974-7600, Fax (512) 974-7601.

25.4 Minority-Owned and Women-Owned Business Enterprise (M/WBE) Procurement
Program. Master Lessee shall comply with the standards and principles of the City Minority-
Owned and Women-Owned Business Enterprise (M/WBE) Procurement Program, found at
Austin City Code Chapters 2-9A, 2-9B, 2-9C, and 2-9D (Procurement Program). Accordingly,
Master Lessee shall develop and submit to City an M/WBE Compliance Plan for approval in
accordance with the standards and principles of the Procurement Program. Master Lessee wil l
utilize subcontractors, suppliers and consultants that either assist Master Lessee in meeting the
M/WBE participation goals, or Master Lessee will demonstrate Good Faith Efforts to meet the
goals. The Compliance Plan shall be incorporated into and made a part of this Master Lease for
all purposes once approved by City, and a violation by Master Lessee shall be an event of
default.

25.5 Wage Rates/Prevailing Wage. As Master Lessee administers procurements to
implement this Master Lease, Master Lessee must comply with, and require its contractors and
subcontractors supplying construction labor or materials to the Project to comply with, the City's
prevailing wage requirements throughout solicitation of any construction contract or
procurement of services for the construction of improvements to be built as described in this
Master Lease. The City has adopted the general prevailing rate of per diem wages established by
the U.S. Department of Labor for work of similar character in the locality in which the work is
performed as the minimum per diem wages to be paid in connection with a City public
improvement project for the construction of public buildings. The rates the City pays are the
rates in effect for Travis County at the lime the City advertises these projects for bid. Resolution
No. 20080605-047 adopts these same wage rates for public-private projects such as this one in
which the City is a participant.

ARTICLE 26
GENERAL PROVISIONS

26.1 Gratuities. City may, by written notice to Master Lessee, terminate this Master
Lease without liability if it is determined by City that gratuities were offered or given by the
Master Lessee or any agent or representative of Master Lessee to any officer or employee of City
with a view toward securing this Master Lease or securing favorable treatment with respect to
the awarding or amending or the making of any determinations with respect to the performance
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of this Master Lease. In the event this Master Lease is terminated by the City pursuant to this
provision, the City shall be entitled, in addition to any other rights or remedies, to recover or
withhold from the Master Lessee the amount of the cost incurred by the Master Lessee in
providing such gratuities

26.2 Prohibition Against Personal Interest in Contracts. No officer, employee,
contractor, or elected official of City who is involved in the development, evaluation, or
decision-making process of the performance of any solicitation shall have a financial interest,
direct or indirect, in this Master Lease resulting from that solicitation. Any willful violation of
this provision shall constitute impropriety of office, and any officer or employee guilty thereof
shall be subject to disciplinary action up to and including dismissal. Any violation of this
provision, with the knowledge, express or implied, of the Master Lessee shall render this Master
Lease voidable by City.

26.3 Affirmative Action. Master Lessee shall undertake, to the extent applicable, an
affirmative action program as required by 14 C.F.R. Part 152, Subpart E, as amended or
modified from time to time, to ensure that no person shall, on the grounds of race, creed, color,
national origin or sex, be excluded from participating in any employment, contracting or leasing
activities covered in 14 C.F.R. Part 152, Subpart E, as amended or modified from time to time.
Master Lessee further assures that (a) no person shall be excluded, on these grounds, from
participating in or receiving the services or benefits of any program or activity covered by 14
C.F.R. Part 152, Subpart E, as amended or modified from time to lime, and (b) it will require that
its covered organizations under 14 C.F.R. Part 152, Subpart E, as amended or modified from
time to time, provide assurances to Master Lessee that they similarly wil l undertake affirmative
action programs and that they will require assurances from their suborganizations, as required by
14 C.F.R. Part 152, Subpart E, as amended or modified from time to time, to the same effect.
Master Lessee agrees to comply with any affirmative action plan or steps for equal employment
opportunity required by 14 C.F.R. Pan 152, Subpart E, as amended or modified from time to
time, as part of the affirmative action program, and by any federal, state or local agency or court,
including those resulting from a conciliation agreement, a consent decree, court order or similar
mechanism. Master Lessee agrees that state or local affirmative action plans wil l be used in lieu
of any affirmative action plan or steps required by 14 C.F.R. Part 152, Subpart E, as amended or
modified from time to time, only when they fully meet the standards set forth in 14 C.F.R.
152.409, as amended or modified from time to time. Master Lessee agrees to obtain a similar
assurance from its covered organizations and to cause them to require a similar assurance from
their covered suborganizations, as required by 14 C.F.R. Part 152, Subpart E, as amended or
modified from time to time.

26.4 No Discrimination. Master Lessee hereby agrees as follows:

26.4.1 Non-discrimination. As part of the consideration for this Master Lease,
Master Lessee covenants and agrees that no person on the grounds of race, color, religion, sex,
national origin or ancestry, age, sexual orientation, or gender identity, shall be excluded from
participation in, denied the benefits of, or otherwise subjected to discrimination in in Master
Lessee's operations of the Leased Premises at the Airport. Additionally, Master Lessee shall use
all Airport facilities in compliance with all other requirements imposed by, or pursuant to, 49
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C.F.R. Part 21, as amended or modified from time to time. Master Lessee covenants and agrees
that this provision shall be binding on any successors and assigns of Master Lessee as permitted
hcreundcr.

26.4.2 Employment Decisions. Master Lessee shall comply with Chapters 5-3
and 5-4 of the Austin City Code and will not discriminate against any employee or applicant for
employment because of race, color, religion, sex. national origin, or ancestry, age, sexual
orientation, gender identity, or disability, and Master Lessee wil l take affirmative action to
ensure that applicants are employed, and that employees are treated during employment, without
regard to their race, color, religion, sex, or ancestry, sexual orientation, gender identity, or
disability, handicap or creed, including action relating to employment; upgrading, demotion or
transfer; recruitment or recruitment advertising; lay-off or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeships.

26.4.3 Posting of Notices. Master Lessee will post in conspicuous places,
available to its employees and applicants for employment, notices to be provided selling forth the
provisions of this Section.

26.4.4 Solicitations and Advertisements for Employment. Master Lessee will,
in all solicitations or advertisements for employees placed by or on behalf of Master Lessee, state
that all qualified applicants will receive consideration for employment without regard to race,
color, religion, sex, national origin or ancestry, sexual orientation, gender identity, or disability.

26.4.5 Noncompliance. In the event of Master Lessee's noncompliance with
the nondiscrimination requirements of this Master Lease after notice under Section 21. Kb) and
failure to cure, this Master Lease may be immediately canceled, terminated or suspended, in
whole or in part, by City by providing notice of termination to Master Lessee, and Master Lessee
may be declared ineligible for further government contracts or federally assisted construction
contracts and such other sanctions may be imposed and remedies may be invoked in accordance
with Applicable Laws.

26.4.6 inclusion of Provisions in Master Lessee's Subleases, Contracts and
Purchase Orders. Master Lessee wil l include the provisions of this Section 26.4 in each of its
subleases, contracts or purchase orders unless exempted by rules, regulations or orders of the
United States Secretary of Labor issued pursuant to Section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions wil l be binding upon each subtenant, contractor or
vendor. Master Lessee wil l take such action with respect to any sublease, contract or purchase
order as the administering agency may direct as a means of enforcing such provisions, including
sanctions for noneompliance; provided, however, in the event Master Lessee becomes involved
in or is threatened with litigation by a subtenant, contractor or vendor as a result of such direction
by the administering agency, Masler Lessee may request the United States to enter into such
litigation to protect the interests of the United Slates.

26.5 No Exclusive Right. Nothing herein contained shall be deemed to grant Master
Lessee any exclusive right or privilege within the Federal Aviation Act, or the conduct of any
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activity at the Airport, except that, subject to the terms and provisions hereof, Master Lessee
shall have the right to use the Leased Premises under the provisions of this Master Lease.

26.6 Subordination to Other Agreements. This Master Lease is subject and
subordinate to the provisions of any agreement heretofore or hereafter made between City and
any other Governmental Authority relative to the operation or maintenance of the Airport, the
execution of which has been required as a condition precedent to the transfer of federal rights or
property to City for Airport purposes, or the expenditure of federal funds for the improvement or
development of the Airport, including the expenditure of federal funds for the development of
the Airport in accordance with the provisions of the Federal Aviation Act or the FAA's Airport
Improvement Program or in order to impose and use passenger facilities charges under 49 U.S.C.
Section 40117 or any successor thereto.

26.7 Subordination to City Encumbrances. This Master Lease and all rights of Master
Lessee hereunder shall be subject and subordinate to any deed of trust or mortgage lien or
security interest encumbering City's interest in the Leased Premises and to any renewal,
extension, modification or consolidation of such deed of trust or mortgage or security agreement
granting such security interest. However, City hereby represents and warrants that the Leased
Premises are free of any such deed of trust or mortgage lien or security interest as of the
Effective Date. Master Lessee agrees, at any time, and from time to time, upon not less than
twenty (20) days prior notice by City, to execute, acknowledge and deliver to City a statement in
writing certifying that this Master Lease is unmodified and in full force and effect (or if there
have been modifications, that the same is in ful l force and effect as modified and stating the
modifications), and the dates to which the Rent and other charges have been paid, and stating
whether, to the best knowledge of Master Lessee, City is in default in the performance of any
covenant, agreement, provision or condition contained in this Master Lease and, if so, specifying
each such default of which Master Lessee may have knowledge. City and Master Lessee intend
that any such statement delivered pursuant hereto may be relied upon by any prospective
mortgagee of City and any purchaser or tenant of the Leased Premises, and such purchaser's or
tenant's mortgagee or prospective mortgagee, and by any prospective assignee and its mortgagee
or prospective mortgagee. Master Lessee also agrees to execute and deliver from time to time,
upon not less than twenty (20) days prior notice by City, such similar estoppel certificates as a
lender to City may require with respect to this Master Lease. If Master Lessee fails or refuses to
furnish such certificate within the time provided, it will be conclusively presumed that this
Master Lease is in full force and effect in accordance with its terms and City is not in default
hereunder.

26.8 No Waiver. No waiver of default by either party of any of the terms, covenants or
conditions herein to be performed, kept and observed by the other party shall be construed as, or
shall operate as, a waiver of any subsequent default of any of the terms, covenants or conditions
herein contained to be performed, kept and observed by the other party.

26.9 Notices. Approvals. Consents, etc. Except for the provisions of this Master Lease
which expressly state that a notice, approval, consent, demand, request or other communication
may be communicated verbally, all notices, approvals, consents, demands, requests and other
communications required or permitted by this Master Lease must be in writing to be effective
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and sent by certified United States Mail, first-class postage prepaid, or by a recognized delivery
service that provides registered and verifiable shipment or airbil l tracking and delivery record,
with costs prepaid, to the addresses set forth below:

To City:

To Master Lessee:

To RACs:

Director of Aviation
THE CITY OF AUSTIN
Austin - Bcrgstrom International Airport
3600 Presidential Boulevard, Suite 411
Austin, Texas 78719

With a copy to:

The Airport Properties Manager
Department of Aviation
TUB CITY OF AUSTIN
Austin - Bcrgstrom International Airport
3600 Presidential Boulevard, Suite 411
Austin, Texas 78719

Austin CON RAC, LLC
c/o UNISON-CRS, Inc.
12130 Colwick
San Antonio, Texas 78216
Attn: Marshall A. Fein, President

Jackie Agan
Properties Director
The Hertz Corporation and
Simply Wheclz LLC dba Advantage Rent A Car
24890 East 78th Avenue
Denver, CO 80249

Monty Merrill
Clcarwater Transportation
d/b/a Dollar/Thrifty
9301 Rental Care Lane
Austin, TX 78719

Bridget Biagas
Director - Properties
Central Area
Avis Budget Group, Inc.
P.O. Box 612707
DF W Airport, TX 75261

Richard Radzis

#3996683.10
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President
Texas Rent-A-Car, LLC
d/b/a ACE Rent-A-Car
2985 Mannheim Road
DesPlaines, IL60018

Howard Zaroff
Vice President / General Manager
EAN Holdings, LLC
4210 South Congress Avenue
Austin, TX 78745

Wendy Duval
Director
Airport Properties and Relations
Vanguard Car Rental USA, LLC d/b/a
Alamo and National
600 Corporate Park Drive
St. Louis, MO 63105

The person and place to which notices, approvals, consents, demands, requests and other
communications are to be sent may be changed by a party hereto upon written notice to the other.
A written notice, approval, consent, demand, request or other communication required or
permitted hereunder shall be deemed received and effective (i) on the date that is three days after
the date on which it is deposited in the United States Mail if sent by certified mail, or (ii) on the
date on which the signature receipt is recorded by the recognized delivery service if it is sent by a
recognized delivery service.

26.10 Consents and Approvals of CitY- Whenever any provision of this Master Lease
requires the consent or approval of City or provides to City the right to make a determination or
judgment, City shall have the absolute and unconditional right to withhold its consent or
approval, in its sole discretion, and to make such determination or judgment in its sole discretion
on the basis of such factors and considerations as it shall deem relevant (including self-interest),
except for those circumstances, if any, where this Master Lease expressly provides that such
consent or approval will not be unreasonably withheld or City wil l make such determination or
judgment reasonably.

26.11 Agents for Service of Process. The parties hereto hereby designate the following
as their agents for service of process and will waive any objection to service of process if served
upon its agent as set forth below:
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To City:

City of Austin
City Clerk
301 W. Second St.
Austin, TX 78701

To Master Lessee:

Austin CONRAC, LLC
c/oUNISON-CRS,Inc.
12130 Colwick
San Antonio, Texas 78216
Atln: Marshall A. Fein, President

26.12 Scverability. If one or more clauses, Sections or provisions of this Master Lease
shall be held to be unlawful, invalid or unenforceable, the panics hereto agree that the material
rights of cither party hereto shall not be affected thereby except to the extent of such holding, and
this Master Lease shall be construed in all respects as if such invalid or unenforceable provision
were omitted herefrom.

26.13 Waiver of Anticipated Profits. Master Lessee hereby waives any claim against
City and its elected and non-elected officials, officers, employees, agents, servants,
representatives, contractors, subcontractors, affiliates, successors and assigns for loss of
anticipated profits caused by any suit or proceedings directly or indirectly attacking the validity
of this Master Lease or any part hereof, or by any judgment or award in any suit or proceeding
declaring this Master Lease null , void or voidable or delaying the exercise of any rights under
this Master Lease.

26.14 Right of City to Develop Airport. The parties hereto further covenant and agree
that City reserves the right to further develop or improve the Airport as City may see fit,
regardless of the desires or views of Master Lessee and without interference or hindrance. It is
understood that City may from time to time elect to alter, improve or remodel portions of the
Airport, and may do so without consultation with or the consent of Master Lessee, except that
City will consult with Master Lessee regarding any proposed alterations or improvements that
would materially alter access to, or egress from the Joint Use Facility and will not materially
alter the Leased Premises without Master Lessee consent. Master Lessee agrees that any
temporary inconvenience resulting from any such work by City or its contractors and agents shall
not be grounds for reduction of any amount otherwise payable by Master Lessee hereunder.

26.15 Incorporation oj^Legally Required Provisions. The parties incorporate herein by
reference all provisions legally required to be contained herein by any Governmental Authority.

26.16 Limitation of City's Liability. No elected or non-elected official, employee,
officer or agent of City shall have (a) any personal l iab i l i ty with respect to any of the provisions
of this Master Lease, or (b) any liability for any consequential damages resulting from a default
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by City hereunder or from the exercise by City of any of its remedies hereunder upon the
occurrence of an Event of Default. City shall not have any liability for any consequential
damages resulting from a default by City hereunder or from the exercise by City of any of its
remedies hereunder upon the occurrence of an Event of Default. Master Lessee further agrees
not to initiate any involuntary bankruptcy, reorganization, receivership or insolvency proceeding
against City.

26.17 Successors and Assigns. This Master Lease shall be binding upon and inure to
the benefit of the successors and permitted assigns of the parties hereto.

26.18 Required Modifications. In the event that a Governmental Authority (other than
City) requires modifications or changes to this Master Lease as a condition precedent to the
granting of funds for the improvement of the Airport, or otherwise, Master Lessee shall make or
agree to such amendments, modifications, revisions, supplements or deletions of any of the
terms, conditions, or requirements of this Master Lease as may be reasonably required.

26.19 Time is of the Essence. Time is of the essence in the performance of the terms
and conditions of this Master Lease.

26.20 Understanding of Agreement. The parties hereto acknowledge that they
thoroughly read this Master Lease, including any exhibits or attachments hereto, and have sought
and received such competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein.

26.21 Legal Interest and Other Charges. Any payment of Rent or any other amount due
and payable hereunder that is not paid on the date it is due shall bear interest until paid at the
Default Rate. Notwithstanding any provision of this Master Lease to the contrary, it is the intent
of City and Master Lessee that City shall not be entitled to receive, collect, reserve or apply, as
interest, any amount in excess of the maximum amount of interest permitted to be charged by
Applicable Laws. In the event this Master Lease requires a payment of interest that exceeds the
maximum amount of interest permitted under Applicable Laws, such interest shall not be
received, collected, charged or reserved until such time as that interest, together with all other
interest then payable, falls within the maximum amount of interest permitted to be charged under
Applicable Laws. In the event City receives any such interest in excess of the maximum amount
of interest permitted to be charged under Applicable Laws, the amount that would be excessive
interest shall be deemed a partial prepayment of Rent and treated under this Master Lease as
such, or, if this Master Lease has expired or terminated, any remaining excess funds shall
immediately be paid to Master Lessee.

26.22 Governing Law; Choice of Venue; Waiver of Jury Trial. This Master Lease shall
be governed by and construed in accordance with the laws of the State of Texas. Jurisdiction and
venue for any action on or related to the terms of this Master Lease shall be exclusively in Travis
County, Texas, and the parties irrevocably consent to the personal jurisdiction of such courts
over themselves for purposes of determining such action and waive any right to assert a claim of
inconvenient forum.
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26.23 Dispute Resolution. If a dispute arises out of or relates to this Master Lease, or
the breach thereof, the parties agree to negotiate prior to prosecuting a suit for damages.
However, this Section does not prohibit the f i l ing of a lawsuit to toll the running of a statute of
limitations or to seek injunctivc relief. A party may make a written request for a meeting
between representatives of each other party within fourteen (14) calendar days after receipt of the
request or such later period as agreed by the parties. Bach party shall include, at a minimum, one
(1) senior level individual with decision-making authority regarding the dispute. The purpose of
this and any subsequent meeting is to attempt in good faith to negotiate a resolution of the
dispute. If, within thirty (30) calendar days after such meeting, the parties have not succeeded in
negotiating a resolution of the dispute, they will proceed directly to mediation as described
below.

26.23.1 Negotiation may be waived by a written agreement signed by both
parties, in which event the parties may proceed directly to mediation as described below. If the
efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation
skills to assist with resolution of the dispute. Should they choose this option, the parties agree to
act in good faith in the selection of the mediator and to give consideration to qualified
individuals nominated to act as mediator. Nothing in this Master Lease prevents the parties from
relying on the skills of a person who is trained in the subject matter of the dispute or a contract
interpretation expert. If the parties fail to agree on a mediator within thirty (30) calendar days of
initiation of the mediation process, the mediator shall be selected by the Travis County Dispute
Resolution Center. The parlies agree to participate in mediation in good faith for up to thirty
(30) calendar days from the date of the first mediation session. The parties wil l share the costs of
the mediator equally.

26.23.2 Master Lessee agrees as a condition of this Master Lease that
notwithstanding the existence of any dispute between the parties, insofar as is possible under the
terms of this Master Lease, each party shall continue to perform the obligations required of it
during the continuation of any such dispute, unless enjoined or prohibited by a Texas court of
competent jurisdiction.

26.24 Aviuation Easement. City hereby reserves from the Leased Premises, for the use
and benefit of itself and its successors and assigns, and the operators, owners and users of
Aircraft of all types and for the public in general, a perpetual easement and right-of-way for the
free and unobstructed flight and passage of Aircraft by whomsoever owned or operated, in and
through the airspace above, over and across the surface of the Leased Premises, together with the
right to cause in such airspace such noise, vibration, odors, vapors, particulates, smoke, dust and
other effects as may be inherent in the operation of Aircraft for navigation of or flight or passage
in and through such airspace, and for the use of such airspace by Aircraft for approaching,
landing upon, taking off from, maneuvering about or operating at the Airport. This easement is
reserved upon and subject to the following terms and conditions: (a) Master Lessee shall not
hereafter use, cause or permit to be used, or suffer use of, the Leased Premises so as: (!) to cause
electrical, electronic or other interference with radio, radar, microwave or other similar means of
communications between the Airport and any Aircraft; (ii) to adversely affect or impair the
ability of operators of Aircraft to distinguish between regularly installed air navigation lights and
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visual aids and other lights serving the Airport; or (iii) to cause glare in the eyes of operators of
Aircraft approaching or departing the Airport, or to impair visibility in the vicinity of the Airport,
or to otherwise endanger the approaching, landing upon, taking off from, maneuvering about or
operating of Aircraft on, above and about the Airport; provided, however, that, notwithstanding
any contrary provision contained above, Master Lessee shall be permitted to construct and
maintain such improvements and to utilize all lighting, finishes and building materials as shall
have been submitted to and approved by City; and (b) Master Lessee, for itself and the other
Releasing Parties, hereby expressly releases and forever discharges City and its elected and non-
elected officials, legal representatives, officers, assigns, associates, employees, agents and all
others acting in concert with City, from any and all claims, debts, liabilities, obligations, costs,
expenses, actions or demands, vested or contingent, known or unknown, whether in tort, contract
or otherwise, that the Releasing Parties may now own or hold, or have any time heretofore
owned or held, or may at .any other time own or hold, by reason of noises, vibration, odors,
vapors, particulates, smoke, dust or other effects as may be inherent in the operation of Aircraft
and caused or created by the flight or passage of Aircraft in or through the airspace subject to the
easement and right-of-way herein reserved.

26.25 Waiver of Attorneys' Fees. Each party waives any and all rights under law or in
equity to seek or recover attorneys' fees from the other party in any civil or administrative
litigation or dispute resolution proceeding for the breach of this Master Lease or to enforce any
provision of this Master Lease.

26.26 Update of Terms. City shall, without the necessity of an amendment to this
Master Lease, have the right to periodically update the requirements set forth in ARTICLE 15
hereto to reflect changes in practices for similar properties or operations either at the Airport or
at other comparable airports. City likewise has the right, without the necessity of an amendment
to this Master Lease, to make adjustments to this ARTICLE 26 to account for changes in Legal
Requirements applicable to the CONRAC or CONRAC Site or the operation of a Rental Car
Concession.

26.27 Electronic Funds Transfer. City specifically has the right, at any time, to require
Master Lessee to remit any amounts to be remitted or otherwise payable under this Master Lease
to be made by electronic funds transfer to an account designated by City from time-to-time.

26.28 Brokers. Master Lessee warrants that it knows of no broker or agent that is or
may be entitled to any commission or finder's fee in connection with this Master Lease.
MASTER LESSEE SHALL INDEMNIFY AND HOLD CITY HARMLESS FROM AND
AGAINST ANY AND ALL CLAIMS, DEMANDS, LOSSES, LIABILITIES, LAWSUITS,
JUDGMENTS, COSTS AND EXPENSES (INCLUDING ATTORNEYS' FEES AND COSTS)
WITH RESPECT TO ANY LEASING COMMISSION OR EQUIVALENT COMPENSATION
ALLEGED TO BE OWING ON ACCOUNT OF MASTER LESSEE'S DISCUSSIONS,
NEGOTIATIONS AND/OR DEALINGS WITH ANY BROKER OR AGENT. This Section is
not intended to benefit any third parties and shall not be deemed to give any rights to brokers or
finders.
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26.29 Survival of Indemnities and Other Provisions. All indemnities provided in this
Master Lease shall survive the expiration or any earlier termination of the Lease Term.
Additionally, all provisions which are expressly stated to survive or require or contemplate
performance after the expiration or any earlier termination of the Lease Term shall survive the
expiration or earlier termination of the Lease Term and continue until expiration of the
applicable statute of limitations period. In any litigation or proceeding within the scope of any
indemnity provided in this Master Lease, Master Lessee shall, at City's option, defend City at
Master Lessee's expense by counsel satisfactory to City.

26.30 Submission of Agreement. The submission of this Master Lease for examination
and negotiation does not constitute an offer to lease or a reservation of or option to lease the
Leased Premises. This Master Lease shall become effective and binding only upon execution
and delivery hereof by City and Master Lessee. No act or omission of any officer, employee or
agent of City or Master Lessee shall alter, change or modify any of the provisions hereof.

26.31 Entire Agreement; Modification. This Master Lease sets forth all covenants,
promises, agreements, conditions and understandings between City and Master Lessee
concerning the Leased Premises, and there are no covenants, promises, agreements, conditions or
understandings, cither oral or written, between City and Master Lessee as to the Leased Premises
other than as herein set forth. No subsequent alteration, amendment, change or addition to this
Master Lease shall be binding upon City or Master Lessee unless reduced to writing and signed
by City and Master Lessee.

26.32 Relationship of City and Master Lessee. Nothing contained herein shall be
deemed or construed as creating the relationship of principal and agent, partners or joint venture
partners, and no provision contained in this Master Lease nor any acts of Master Lessee and City
shall be deemed to create any relationship between them other than as provided in this Master
Lease.

26.33 Exhibits. Attachment 1 and Exhibits A-1. A-2, A-3, B, C, D, E, F, G, H, 1,1-1,
1-2,1-3, and 1-4 are attached to this Master Lease after the signatures and by this reference arc
incorporated herein.

26.34 Lawful Currency of United States. Any payments made or to be made by Master
Lessee under this Master Lease shall be made in the lawful currency of the United States of
America.

26.35 Triple Net Lease. This Master Lease constitutes a triple net lease of the Leased
Premises and, notwithstanding any language herein to the contrary, it is intended and Master
Lessee expressly covenants and agrees that all Rent and other payments herein required to be
paid by Master Lessee to City shall be absolutely net payments to City, meaning that during the
Lease Term City is not and shall not be required to expend any money or do any acts or take any
steps affecting or with respect to the operation, maintenance, preservation, repair, restoration, or
protection of the Leased Premises, or any part thereof, except as otherwise expressly provided in
this Master Lease.
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26.36 Interpretation. Neither the phrase "at the sole cost of Master Lessee," nor "at its
sole cost and expense" nor any other language used in this Master Lease shall be construed or
deemed to limit any RAC obligation to Master Lessee under the Sublease Agreements, including
the obligation to pay a Pro Rata Share of all Master Lessee costs hereunder, to limit the rights of
Master Lessee to enforce its rights under any Sublease Agreement, or to limit any right or claim
Master Lessee may have against any third party (other than City, its officers and employees).

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have executed this Master Lease as of the date
first above written.

CFTY:

APPROVED AS TO FORM: CITY OF AUSTIN, TEXAS

By:
Name:
Title: Assistant City Attorney Name:

Title: Executive Director of Aviation

MASTER LESSEE:

AUSTIN CONRAC, LLC

By:
Name:
Title:

#3996683.10
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ATTACHMENT 1

MASTER GLOSSARY
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EXHIBIT A-l

DESCRIPTION/DEPICTION OF LEASED PREMISES
PRIOR TO SUBSTANTIAL COMPLETION

Exhibit A-l
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EXHIBITA-2

DESCRIPTION/DEPICTION OF LEASED PREMISES
AFTER SUBSTANTIAL COMPLETION

Exhibit A-2
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PROJECT DELIVERY AGREEMENT

THIS AGREEMENT made effective as of the 27th day of July, 2011, provided
that the 2011 Reimbursement Agreement described in Recital F, below, has been fully
executed, is between Austin CONRAC LLC a Texas limited liability company ("Austin
CONRAC") and Pfeffer Development, LLC, an Alaska limited liability company
registered to do business in Texas ("Developer").

RECITALS

A. Austin CONRAC is a single purpose entity with a Board of Managers consisting of
officers or representatives of rental car companies ("RACs" or "Participating RACS")
that have existing concession agreements with the City of Austin, Texas, Department of
Aviation, acting by and through its Director of Aviation ("City") to operate at the Austin
Bergstrom International Airport (the "Airport"). The purposes of Austin CONRAC are
(i) to assist the Participating RACs and the City as required in connection with the
planning, construction and operation of a consolidated rental car facility at the Airport
and (ii) engage in any or all lawful business for which limited liability companies may be
organized.

B. Developer is a real estate development firm with substantial experience in the
development, financing, leasing, managing, and design-build construction of projects
including the only privately developed consolidated rental car facility ("CONRAC") in
the United States.

C. Austin CONRAC wishes to pursue a development project on Eastern !/2 of Parking Lot A,
bounded by Lot C to the north, the Airport parking garage and its associated access road
to the south, Presidential Boulevard to the cast and Lot A landscaping strip to the west, at
Airport (the "Property").

D. Austin CONRAC wishes to enter into a ground lease with the City for the private
development of a new multi-story consolidated rental car facility ("CONRAC") at the
Airport on behalf of the RACs. The CONRAC generally includes a multl level ready
return area, a common customer lobby, a multi-level quick turn-around facility including
fueling, car washes, vacuums and associated equipment, roadways, ingress and egress
ramps and such other infrastructure as needed to make the CONRAC a first class car
rental facility. The Project will also include certain replacement parking as required by
the City.

Project Delivery Agreement (1-27-2012) Page 1 of 39



E. The Participating RACS and the City entered into a Reimbursement Agreement dated
July 7, 2010 ("2010 Reimbursement Agreement") in order to complete preliminary
feasibility and client programming and investigative services, which study has been
completed and delivered and has provided a basis to proceed to Phase I Development
Services.

F. Austin CONRAC has or is about to enter into a subsequent 2011 Reimbursement
Agreement for Phase I Consolidated Rental Car Facility effective July 27, 2011 ("2011
Reimbursement Agreement") with the City in order to pay for the comprehensive
development services described in this Agreement to provide a sound basis for deciding
whether to approve financing and construction of the CONRAC.

G. Austin CONRAC, on behalf of the RACs, desires to engage Developer to provide Phase i
Development Services for the Project as detailed in this document. Such services shall be
compensated from funds provided for under the 2011 Reimbursement Agreement with
the City in agreed-upon amounts as set forth in the approved budgets and pay request
forms attached to this Agreement.

H. Developer will provide Phase I Development Services, including contracting for design-
build services to include schematic and design development drawings and Design-
Builder-provided cost estimates and a lump sum cost proposal, third-party cost estimates,
project management services, coordination with the City for financing for the Project, and
providing due diligence efforts for Austin CONRAC as further set forth in this
Agreement. The specific development services required will be identified as part of the
Phase I Development Services,

I. Pre-devclopment feasibility study work having been accomplished, development of the
Project shall, subject to the qualifications in this Agreement, proceed through a Phase 1
Development Services stage and, contingent upon a decision to proceed, a Phase II
Project Delivery stage, as further set forth in Sections 3 and 4, below, respectively.
Phase I will (1) produce the information necessary to a decision whether to proceed to
construction, (2) provide an opportunity and process for the Parties to assess the viability
of the Project and (3) result in a decision whether to proceed to financing, completing the
design and constructing the Project or, in the alternative, to terminating the Project after
Phase 1 (the "GO or NO GO "Decision", i.e., either a "GO Decision" or a "NO GO
Decision", respectively) and, in the event of a GO Decision, the closing of a financing
transaction. If Phase I results in a decision to proceed, Phase II will consist of the
contracts for and actual construction of the Project, under a Phase II Design-Build
Contract conditioned upon provision by the City of sufficient financing to complete
design and construction of the Project.
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J. Austin CONRAC is created as a Texas Limited Liability Company, but is expected to
have no source of revenue other than funds received from the City and/or its Bond
Trustee for the purposes set out in this Agreement and related agreements with Developer
and the City. Accordingly, any obligation of Austin CONRAC to make payments is
expressly made subject to Austin CONRAC receiving such funds under its agreements
with the City and /or its Bond Trustee. In no case shall any liability or obligation of
Austin CONRAC How through or be chargeable to the Participating RACs. Nothing in
this Agreement shall be construed as creating any obligation running from any one or
more of the RACs to either of the Parties or to any other person or entity.

K. In anticipation of the completion and execution of the 2011 Reimbursement Agreement
and this Agreement, the City issued a Limited Notice to Proceed letter to Austin
CONRAC on July 27, 2011, and Austin CONRAC, in turn, issued a Limited Notice to
Proceed letter to Developer on August 11, 2011.

In recognition of the recitals, which are material to this Agreement, the Parties hereby
agree as follows:

DEFINITIONS AND EXHIBITS

1. Definitions and List of Exhibits.

1.1. Additional Defined Terms. Capitalized words used in this Agreement that
are not defined in this Section 1 shall have the same meaning as the capitalized
words under the adapted and modified DBIA Document No. 520 (2n ed. 2010),
Standard Form of Preliminary Agreement Between Developer and Design-
Builder, referred to herein as the Phase I Design-Build Contract (Exhibit 2),' and
the incorporated adapted and modified DBIA Document No. 535 (2n ed. 2010),
Standard Form of General Conditions of Contract Between Developer and Design-
Builder, (Exhibit 2.7). Words of technical usage, even if and where not
capitalized, including but not limited to "hazardous materials," "design-builder,"
"stipulated sum," "owner" or "change orders" shall likewise have a common
meaning in this Agreement as in (Exhibit 2) and (Exhibit 2.7), unless the
particular context provides otherwise.

1.2. "Agreement" means this Project Delivery Agreement and any
amendments thereto approved and executed by the Parties hereto.

1 All parenthetical exhibit references are to exhibits attached to, and incorporated by reference into this Agreement.
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1.3. "CFCs" means, according to context, Customer Facility Charges imposed
by the Airport on car rental transactions at the Airport and required to be collected
by the RACs from car rental customers to pay costs of financing, developing, and
operating the CONRAC, as well as the collected proceeds of those charges.

1.4. "Design-Builder" means Austin Commercial, L.P., a construction
contracting company with experience in both design-build contracting and
consolidated rental car facility construction. In the event Austin Commercial, L.P.
is replaced with an alternate design-build contractor, "Design-Builder" shall then
refer to that alternate design-build contractor.

1.5. "Development Services" means all work and effort described in this
Agreement to1'be performed by or though the Developer to produce information
necessary for the RACs, Austin CONRAC, the City, and the Developer to assess
the viability of the Project and come to a decision whether to proceed to Phase IF
Project Delivery or to terminate the Project ("GO or NO GO Decision") and, in
the event of a GO Decision, the closing of a financing transaction.

1.6. "Effective Date" means the date the terms of this Agreement go into effect,
which shall be that date on which the 2011 Reimbursement Agreement becomes
effective.

1.7. "Final Completion" means the full completion of the CONRAC in
accordance with the applicable contract documents and all applicable standards,
codes, laws, and ordinances, including the completion of all punch list items, such
that all portions of the CONRAC are ready for occupancy and use as intended.

1.8. "Financing Plan" means the entire process of financing the Project by the
City using both collected and future CFC funding and other funding made
available and approved by agreement among the RACs and the City for the
purpose of funding the Project costs as shown in the Phase II Final Project Budget
developed based on the Pricing Documents. The Plan includes all documentation
reasonably necessary to sell such Bonds as may be created in the financing plan, in
ready-to-sign format, to allow funding for Phase II of the Project.

1.9. "Lump Sum" means the stipulated amount of money identified in a
contract or subcontract for which a party agrees to complete services related to the
Project, and which amounts are not subject to modification without the consent of
all parties to the contract.
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1.10. "Lump Sum Cost Proposal" means a firm dollar price offer by the
Design-Builder to complete the design and provide all labor, and materials to
complete construction of the Project under the Phase II Design-Build Contract,
and is used to refer, according to context, to an initial offer based on the Design-
Builder's own cost estimates, a proposed final offer following reconciliation with
the third-party cost estimator(s) and a final offer as approved by the Parties in the
event of a GO Decision.

1.11. "Notice to Proceed" means, as applicable, first the written notice jointly
from Austin CONRAC and the City to Developer directing Developer to proceed
with the Phase I work and, upon receiving a "Go" from the RACS and the City, a
subsequent joint written notice from Austin CONRAC and the City, to Developer
directing Developer to proceed with the Phase II work.

1.12. "Parties" means, with respect to this Agreement, Developer and Austin
CONRAC, with the City and the Participating RACs as intended third-party
beneficiaries. With reference to any other contract or agreement, "parties" means
the entities signatory to that contract or agreement.

1.13. "Phase I" means the period and effort for Development Services running
until the earlier of the date of (1) issuance of the Phase II Notice to Proceed, (2)
issuance of notice of termination or (3) the expiration of all time for a GO or NO
GO Decision under Sections 3.4 and 3.4.1.

1.14. "Phase I Design-Build Contract" means the agreement between
Developer and the Design-Builder for Phase I of the Project, which shall be
substantially in the form of the attached adaptation of DBIA Document No. 520
(2nd ed. 2010), Standard Form of Preliminary Agreement Between Developer and
Design-Builder, (Exhibit 2).

1.15. "Comprehensive Development Budget" means Exhibit 1, the schedule of
amounts allocated to the various components of each phase of the Project, the
Feasibility Phase having been accomplished, the actual Phase I Development
Services amounts having been approved for reimbursement under the 2011
Reimbursement Agreement, and the identified Phase II Project Delivery amounts
being target amounts to guide development of the Phase I Deliverables.

1.16. "Phase II" means the period of time and effort undertaken after the
decision to proceed to Phase II is made and a financing transaction has closed,
begins with the issuance of the Phase II Notice to Proceed, includes the

Project Delivery Agreement (1-27-2012) Page 5 of 39



commencement and duration of construction of the Project, and will run until the
date of Austin CONRAC's acceptance of Final Completion as set forth in Section
5.2.1 to the Phase II Design-Build Contract (Exhibit 7).

1.17. "Phase II Design-Build Contract" means the agreement between
Developer and the Design-Builder for Phase II of the Project, which shall be
substantially in the form of the adaptation of DBIA Document No. 525 (2010
Edition), Standard Form of Agreement Between Developer and Design-Builder -
Lump Sum (Exhibit 7).

1.18. "Phase II Final Project Budget" means the schedule of amounts allocated
to the various components of each phase of the Project, the Feasibility Phase
having been accomplished, the Phase I Development Services amounts that have
been approved for reimbursement under the 2011 Reimbursement Agreement, and
the Phase II Project Delivery amounts being determined at the conclusion of Phase
I based on the Phase ] Deliverables and made final for purposes of proceeding to
Phase II.

1.19. "Pricing Documents" means the Design Development Documents to be
created by the Design-Builder under Section 2.3 of the Phase I Design-Build
Contract (Exhibit 2), and which shall be that level of design plans and
specifications sufficient for the Design-Builder to provide a Lump Sum Cost
Proposal for the completion of all design and construction necessary to complete
the Project under the terms and conditions of the Phase II Design-Build Contract
(Exhibit 7).

1.20. "Project" means all work and efforts undertaken or to be undertaken in the
feasibility phase, Phase 1 Development Services and Phase II Project Delivery for
the design, financing and construction of the CONRAC as generally described in
Recital D, above, from the beginning of the feasibility phase through Austin
CONRAC's acceptance of Final Completion as set forth in Section 5.2.3 of the
Phase II Design-Build Contract (Exhibit 7).

1.21. "Project Delivery" means all work and efforts to be undertaken following
a decision to proceed and pursuant to a Phase II Notice to Proceed to close on
financing, complete design and accomplish construction of the Project to Final
Completion.

1.22. "Property" means the Property as described in Recital C, above, and is
more fully described in the attached drawings and /or surveys.
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1.23. "Substantial Completion" means the point at which a Certificate of
Occupancy has been issued for the Project by the City, there are no items of
uncompleted, nonconforming, deficient or defective work or services that preclude
occupancy of the facility by the RACs for the intended purposes, and the Project is
made available to the RACs for occupancy to carry out tenant improvements and
subsequent operations.

1.24. Exhibits attached to this Agreement—portions and attachments to which
may be prepared during Phase I and attached for Phase II after execution-include
the following:

Phase I - Development Services

Exhibit 1 Comprehensive Development Budget
Exhibit 2 Phase I Design-Build Contract

Exhibit 2.1 Qualifications and Assumptions
Exhibit 2.2 Program Requirements and Concept Drawings
Exhibit 2.3 Concept Cost Estimate
Exhibit 2.4 Design Deliverables Lists
Exhibit 2.5 Development Services Schedule
Exhibit 2.6 Schedule of Values and Payment Schedule
Exhibit 2.6.1 Insurance Requirements (Exhibit B-7 to Phase I Design-

Build Contract)
Exhibit 2.7 Standard Form of General Conditions of Contract Between

Developer and Design-Builder, adapted from DBIA
Document No. 535 (2nd ed. 2010)

Exhibit 2.8 Standard Form of Agreement Between Design-Builder and
Designer, adapted from DBIA Document No. 540

Exhibit 2.8a Design Services
Exhibit 2.8b Not Used
Exhibit 2.8c Not Used
Exhibit 2.8d Not Used
Exhibit 2.8e Designers1 Compensation and Payment
Exhibit 2.8f Insurance Requirements
Exhibit 2.8g City of Austin Contract Language (2011

Reimbursement Agreement Provisions)
Exhibit 3 Phase I Developer Schedule of Values and Payment Schedule

Exhibit 3.1 Consultants and Key Personnel
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Phase II - Project Delivery
Upon completion of Phase I and a decision to proceed to Phase II, documents
generated during Phase I will be added as Exhibits 4, 5 and 6, and a copy of the
finally negotiated and executed Phase II Design Build Contract shall replace the
originally attached Exhibit 7 to govern Phase II Project Delivery, as follows:

Exhibit 4 Pricing Documents and Design-Build Lump Sum Cost
Proposal (to be generated during Phase I and attached to this
Agreement for Phase II)

Exhibit 5 Phase II Final Project Budget (to be generated during Phase 1
and attached to this Agreement for Phase II)

Exhibit 6 Phase II Project Deliver)' Schedule (to be generated during
Phase I and attached to this Agreement for Phase II)

Exhibit 7 Form of Phase II Design-Build Agreement, (to be adapted
from DBIA Document No. 525 (2nd ed. 2010), Standard
Form of Agreement Between Developer and Design-Builder
- Lump Sum) (This form agreement to be replaced for Phase
II by a copy of the final accepted agreement between
Developer and Design-Builder)

PREDEVELOPMENT PHASE

2. Feasibility Study. Predevelopment services, consisting primarily of preparation
of a feasibility study, were completed prior to execution of this Agreement.

PHASE I

3. Phase I - Development Services.

3J. Scope of Work. Attached to this Agreement are the Phase 1 Comprehensive
Development Budget (Exhibit 1) and the Phase I Design-Build Contract (Exhibit
2) for development of the Project as described in the Program Requirements and
Concept Drawings (Exhibit 2.2) according to the Development Services Schedule
(Exhibit 2.5), all of which have been prepared under or subsequent to the 2010
Reimbursement Agreement. During Phase I of the Project, Developer and its
consultants, including the Design-Builder and the Design-Builder's consultants,
use these documents as the basis for developing the Phase I Deliverables to
become part of the Phase II Design-Build Contract. Such efforts will require
Developer and its consultants, including the Design-Builder and its consultants, to
complete or contract to complete the design and development of the Project to a
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level of design drawings and specifications, referred to in this Agreement as
Pricing Documents, sufficient for the Design Builder to submit a Lump Sum Cost
Proposal and for Developer to present a proposed Phase II Design-Build Contract
to Austin CONRAC and the City, and to identify all other development costs for
the Project and to present a proposed Phase II Final Project Budget, coordinated
with the Financing Plan, to Austin CONRAC for a concurrent decision by Austin
CONRAC and to the City for their respective decisions as part of the "GO or NO
GO Decision." Austin CONRAC, after consulting with and obtaining the
approval of the RACs, shall decide whether to approve Developer's execution of
the Phase II Design-Build Contract, subject to the City's decision whether to enter
into the various agreements required for lease of the site and to provide the
financing required for the Project to proceed under the Phase II Design-Build
Contract.. The scope of work for Phase I shall include provision by Developer and
its Design Builder of the following deliverables (certain of which, as noted, to
become, upon acceptance by all Parties, exhibits to this Agreement concurrent
with the issuance of a Phase II Notice to Proceed in the event of a "GO" decision):
the Pricing Documents and Lump Sum Cost Proposal (to become Exhibit 4), a
Phase II Final Project Budget (to become Exhibit 5), the Phase II Project Delivery
Schedule (to become Exhibit 6), and the execution form of the Phase II Design-
Build Contract (Exhibit 7), the draft Financing Documents, and copies of all other
agreements between Developer and its other consultants for the design and
construction of the Project (collectively, "Phase I Deliverables"). The time for
delivery of the Phase I Deliverables is established in the Development Services
Schedule (Exhibit 2.5). Any delay of Austin CONRAC or failure of Austin
CONRAC to meet a deadline set by the Development Services Schedule shall
extend the time for Developer's performance by an equal number of days for the
performance of Phase I work and the deadline to issue the Phase II Notice to
Proceed.

3.1.1. Design-Build Lump Sum Cost Proposal. Developer shall contract
with the approved Design-Builder and any other necessary consultants to
develop a Design-Build Lump Sum Cost Proposal which will identify the
cost of the structural features and design elements of the Project, the
inclusion of which will not exceed the Phase II Final Project Budget.
Austin CONRAC covenants and represents that it will accurately advise
Developer of all elements relating to RAC business and operations that the
RACs need to have included in the Project as part of the Phase I process. If
Austin CONRAC issues a Phase II Notice to Proceed under Section 3.4,
below, the accepted Design-Build Lump Sum Cost Proposal, as amended
under that section, if applicable, shall be attached to this Agreement as part
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of Exhibit 4, incorporated into the Phase II Design-Build Contract (Exhibit
7) in the form finally approved by the Parties, as well as by the Design-
Builder and the City, and thereby incorporated into the Phase II Notice to
Proceed.

3.1.2. Phase TI Final Project Budget. Developer shall develop and
provide a proposed Final Project Budget. The proposed Final Project
Budget will set forth all Lump Sum cost components and allowance
components, including but not limited to the Phase II Lump Sum
Development Base Fee and Phase II Lump Sum Development Fee At-Risk
amounts, the Lump Sum for the design-build construction of the Project,
and all other fees and costs of Austin CONRAC and its consultants required
for completion of the Project and inclusive of those cost items required by
the City and agreed to by the Parties. Certain items will be on an allowance
basis, to be billed at actual cost. The allowance components are identified
as such in the Comprehensive Development Budget (Exhibit 1). Other
costs will be Lump Sum costs or a percentage of the proposed Final Project
Budget as specified therein. If Austin CONRAC issues a Phase II Notice to
Proceed under Section 3.4, below, the accepted Phasell Final Project
Budget, as amended under that section, if applicable, shall be attached to
this Agreement as the Phase II Final Project Budget (Exhibit 5) and
thereby incorporated into the Phase II Notice to Proceed.

3.1.2.1. Budget Line Item. The line items on the Phase II Final
Project Budget will include both items that are under the control and
the responsibility of Developer, its consultants and the Design-
Builder, and items under the direct control and responsibility of
Austin CONRAC. After a Phase II Notice to Proceed is executed by
Austin CONRAC and approved by Developer, expenditures of both
Developer and Austin CONRAC on the line items included in the
Phase II Final Project Budget shall be chargeable to the Project up to
only the respective amounts allocated to those line items under that
budget, unless a modification or equitable adjustment is otherwise
allowed by this Agreement.

3.1.3. Pricing Documents. Developer shall develop and provide the
Pricing Documents for the Project to reflect the features identified in the
Program Requirements as they may be amended for a "GO" decision, and
the Phase II Final Project Budget. The design will comply with all required
and applicable local, state, and national codes and regulations. The
drawings and specifications will be to a level of design sufficient for the
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Design-Builder to give a Lump Sum Cost Proposal for completion of the
design and provision of all labor, materials and other items necessary to
complete construction of the Project. If Austin CONRAC issues the Phase
II Notice to Proceed under Section 3.4, below, the Pricing Documents, as
amended under that section, if applicable, shall be attached to this
Agreement as part of Exhibit 4, and thereby incorporated into the Phase II
Notice to Proceed.

3.1.3.1. Approval of Drawings. Austin CONRAC's approval of
the drawings and specifications in the Pricing Documents shall be
limited to acknowledging that from Austin CONRAC's review of
those documents, Austin CONRAC is not aware of any element or
detail causing the building design not to meet Austin CONRAC's
Project needs. Austin CONRAC's approval of drawings and
specifications shall not constitute a waiver of Austin CONRAC's
expectation that the design complies with any applicable codes,
statutes, or regulations applicable to the Project. Such compliance
shall be the responsibility of Developer and the Design-Builder.

3.1.4. Phase II Project Delivery Schedule. Developer shall develop and
provide a proposed Project Delivery Schedule for financing, design
completion and construction of the Project. If Austin CONRAC issues the
Phase II Notice to Proceed under Section 3.4, below, the proposed Project
Delivery Schedule, as amended under that section to be consistent with the
Phase II Design-Build Contract schedule, as applicable, shall be attached to
this Agreement as the Phase II Project Delivery Schedule (Exhibit 6) and
thereby incorporated into the Phase II Notice To Proceed. The Phase II
Project Delivery Schedule shall include the dates for Substantial
Completion and Final Completion.

3.1.5. Design-Build Contract. Developer shall develop and provide a
Phase II Design-Build Contract for the Project setting forth the obligations
of the Design-Builder to undertake the work, the rights and obligations of
the Developer, as well as certain rights of Austin CONRAC relating to the
design and construction process. At a minimum, the Phase II Design-Build
Contract shall identify the Lump Sum for the Project payable to the Design-
Builder, identify Project criteria, set forth the Phase II Project Delivery
Schedule, set forth the requirements necessary to complete the Project
including design, permitting and governmental approval, identify that both
Austin CONRAC and the City shall be required signatories to the
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Acknowledgement of Substantial Completion, and identify all available
remedies to Austin CONRAC should it become necessary to remove the
Design-Builder from the Project. The Phase II Design-Build Contract shall
be based on the form attached as Exhibit 7 to this Agreement and approved
by Austin CONRAC and Ihe City.

3.1.6. Financing Analyses and Plan. Developer shall cause its exhibits to
prepare draft underwriting analyses for the proposed financing of the
Project at key milestones. It is a condition of Developer's obligations
under this Agreement that the City's consultants will engage in reviewing
such analyses and provide comment and feedback. The goal of the
financing analyses is to provide real-time updates of likely proceeds from
bond underwriting so that the total project costs can be successfully
underwritten at the time of any Phase II Notice to Proceed.

3.1.6.1. Financing Commitments. During Phase I Developer will
continue to solicit and investigate financing sources while working
closely with the City and Austin CONRAC to secure written
commitments sufficient to identify full funding of the Phase II Final
Project Budget. Prior to Approval of moving forward with a "Go"
Decision for Phase II, Developer shall work with the City, as the
issuer of bonds, to deliver a full Financing Plan in ready-to-executc
documents that wil l provide for full project funding. The City,
Austin CONRAC, Developer and all of their respective financing
consultants shall work cooperatively to secure such financing, and
the cooperation of the City is a condition of Developer's obligations
under this Agreement.

3.1.6.2. Underwriting. Austin CONRAC thru the Developer shall
cause the Developer's Underwriting Team as identified in Exhibit
3.1 to this Agreement (the "Underwriters") to work closely with the

• City to underwrite the Project and to secure commitments sufficient
to provide full funding of the Phase II Final Project Budget. It is
intended that the City issue Special Facility Revenue Bonds for
which the pledged source of repayment is the proceeds of customer
facility charges ("CFCs") imposed on rental car transactions at the
Airport. The City of Austin must cooperate in facilitating the
financing, and Developer's obligation to proceed with Phase II by
issuing a notice to proceed under the Phase II Design-Build Contract
shall be conditioned upon the City having actually funded the
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Project by closing a sale of bonds that generates the funds required
under the Phase II Final Project Budget.

3.1.7. Legal Documentation. Completed execution-ready documents will
be necessary for completion of the financial underwriting of the Project, the
issuance of the Phase II Notice to Proceed and the sale of bonds. Several
documents necessary for the Phase II Notice to Proceed are not in the direct
control of Austin CONRAC and its consultants. It is acknowledged that in
some areas, completion of the Phase I Deliverables outlined herein are
contingent upon the completion of other documentation within schedule by
others not party to this Agreement (the amended concession agreement,
master leases, sub-leases, etc). The RACs, Austin CONRAC. the
consultants, the City, and the City's consultants must work cooperatively to
identify and complete the necessary agreements needed to define all aspects
of the Project, and it is a condition of Developer's obligations under this
Agreement that the City and its consultants do so. At a minimum these shall
include those documents identified in Exhibit B to Letter of Intent among
the City and the Parties hereto with respect to the Project.

3.2. Austin CONRAC Cost Estimate and Final Design-Build Lump Sum Cost
Proposal. Austin CONRAC agrees that it shall retain ABACUS as the Third-
Party Cost Estimator to provide independent third-party construction cost
estimating and to evaluate the reasonableness of the Design-Builder's Lump Sum
Cost Proposal. The Parties are aware that the City intends to retain PGAL as an
additional third-party expert for cost estimating and reconciliation. To the extent
requested by the City, the Parties will cooperate to incorporate review and input by
PGAL into all third-party cost review and reconciliation under this Agreement.
Following ABACUS' review of Design-Builder's Lump Sum Cost Proposal and
prior to the end of Phase I work, Austin CONRAC and Developer shall, and shall
cause, respectively, ABACUS and the Design-Builder to, engage in process to
reconcile differences between the ABACUS cost estimate and the Design-
Builder's Lump Sum Cost Proposal. Following which Developer shall obtain from
the Design-Builder its proposed final Design-Build Lump Sum Cost Proposal.

3.2.1. Alternate Design-Builder. If Austin CONRAC, ABACUS,
Developer and the Design-Builder are unable to resolve budget differences
after the Design-Builder delivers its final and best price Lump Sum Cost
Proposal to Developer after consultation with ABACUS and Austin
CONRAC, then to the extent that the Design-Builder's final Lump Sum
Cost Proposal exceeds ABACUS'S post-reconciliation estimate by more
than 1.5%, Austin CONRAC may, in its sole discretion, exercising its
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reasonable commercial judgment after affording the Developer a reasonable
opportunity to present other adjustments or a rationale for proceeding
notwithstanding the difference between the Lump Sum Cost Proposal and
the ABACUS estimate, direct Developer to terminate the Design-Builder's
contract and seek another design-builder for the Project. In such event,
Developer will secure the Design-Build documents from the Design-
Builder as allowed under the Design-Build Contract and shall seek an
alternate design-builder with experience building CONRAC facilities and
satisfactory to Developer and negotiate a Phase II Design-Build Contract
with such alternate design-builder on terms acceptable to Developer and
Austin CONRAC. Alternatively, Developer may elect not to proceed with
another design-builder, in which case Developer shall coordinate and assist
Austin CONRAC to have the Design-Builder deliver the Design-Build
documents to Austin CONRAC under the limitations as set forth in Section
7, below.

3.3. Phase I Costs, Fees and Payment. Costs and fees for Phase I work shall
be paid in accordance with this section. Absent a written Austin CONRAC-
dirccted change in the scope of the Phase I work, final billing for the Phase I work
shall not exceed the amounts identified in the Phase I Developer Schedule of
Values and Payment Schedule (Exhibit 3). Phase 1 costs consist of various line
item costs, including a Phase I Lump Sum Development Base Fee and a Phase I
Lump Sum Development Fee At-Risk, both of which will be fully earned during
the course of proper and timely completion of the Phase I effort and which will be
payable in accordance with Section 3.3.1 and Section 3.3.2, below. Nothing in
Sections 3.3 through 3.3.3 of this Agreement, however, shall be construed as
negating or impairing Austin CONRAC's rights and remedies in the event
Developer materially breaches this Agreement or commits a material
misrepresentation relating to it.

3.3.1. Timing of Phase I Cost and Fee Payments. Regardless of whether
Austin CONRAC decides to proceed to Phase II, the costs and fees for,
Phase I work, including the Phase I Lump Sum Development Base Fee,
shall be payable in the amounts as set forth for Phase 1 in the attached
Comprehensive Development Budget. Upon execution of this Agreement,
Developer shall be entitled to an initial Base Fee payment for all Phase I
work accomplished between completion of the pre-development feasibility
study and execution of this Agreement. The balance of the Phase I Lump
Sum Development Base Fee shall be paid to Developer on a monthly basis,
allocated over the duration of Phase 1 under the Phase I Development
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Services Schedule. The format for Developer pay requests will comply
with 2011 Reimbursement Agreement Terms, which the Parties believe to
be satisfied by the Phase I Developer Schedule of Values and Payment
Schedule (Exhibit 3). The payment for the completed percentage of Phase I
scope of work as shown on Exhibit 3 shall be due and owing and paid to
Developer within thirty (30) business days of submittal of monthly billing
to Austin CONRAC, subject to, and within seven days after, Austin
CONRAC's actual receipt of payment from the City and/or the Bond
Trustee. Austin CONRAC's obligation to pay shall be dependent upon
payment coordination by the City, and Developer may modify the Phase I
Developer Schedule of Values and Payment Schedule (Exhibit 3) as may
be necessary for acceptance by the City under the 2011 Reimbursement
Agreement.

3.3.2. Phase I Final Payment. Design-Builder shall submit its final
application for Phase I payment to Developer, and Developer, after review
and approval, shall submit to Austin CONRAC a final Phase I invoice that
includes the Design-Builder's final application for Phase 1 payment, with a
copy to the City. Austin CONRAC shall, in turn, prepare and submit to the
City a final Phase I invoice that includes Developer's final Phase T invoice,
and, provided that the Design-Builder has satisfied all of the requirements
for final payment set forth in Phase I Design-Build Contract, shall promptly
pay Developer upon receipt of payment from the City or its trustee in
accordance with the 2011 Reimbursement Agreement and applicable
requirements of the Texas Prompt Payment statute, if any.

3.3.3. Timing of Payment of Phase I Lump Sum Development Fee At-
Risk. If Austin CONRAC and the City elect to proceed to Phase II, the
Phase I Lump Sum Development Fee At-Risk as noted on the
Comprehensive Development Budget (Exhibit 1) shall be paid in full as a
lump sum amount from bond proceeds immediately upon completion of the
bond sale funding of the Project.

3.4. Approval of Phase I Deliverables and Initial Decision Whether to
Proceed to Phase 11. Upon delivery of the Phase I Deliverables identified in
Section 3.1, above, including the reconciliation of the Lump Sum Cost Proposal
with ABACUS, and PGAL, as applicable, then Austin CONRAC and the City
have the right to review all such documentation and shall, within twenty (20) days
of that delivery consult together concerning whether to proceed to Phase II of the
Project conditioned upon final Project approval and financing approval by both
Austin CONRAC and the City ("GO Decision") or not to proceed to Phase II
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("NO GO Decision"). As a result of that consultation, Austin CONRAC may
further negotiate the terms of the Pricing Documents, the Phase II Project scope,
the Phase II Final Project Budget, and the Phase II Project Delivery Schedule, and
other Phase I Deliverables and provide any revised Phase I Deliverables to the
City. Based upon review, consultation, and consideration of any revised Phase 1
Deliverables, and within the time frame set forth in Phase II Project Delivery
Schedule developed during Phase I, Austin CONRAC and the City shall then each,
in its respective sole and exclusive discretion, make and issue in writing an initial
GO Decision—final and effective only if all Parties concur—or an initial NO GO
Decision, effective, subject to any further negotiation and reconsideration under
Section 3.4.1, below, if issued by any Party.

3.4.1 Final Decision Whether to Proceed to Phase II. If Austin
CONRAC or the City renders a "NO GO decision," it shall provide the
other Parties with written reasons for such election. The provision of
written reasons for any NO GO Decision shall be solely for the purpose of
facilitating further discussions between the Parties, and shall not be
construed as a limitation upon right of either Austin CONRAC or the City
to elect not to proceed to Phase II for any reason in its sole and exclusive
discretion. The Parties shall confer to attempt to resolve any differences. If
the Parties are unable to resolve their concerns within ten (10) calendar
days from the date of Austin CONRAC's election not to proceed, either
Developer or Austin CONRAC may terminate this Agreement with written
notice to the other. If the Parties agree on a revised set of Phase I
Deliverables, upon which basis each NO GO Decision is rescinded in favor
of a GO Decision, then the revised Phase I Deliverables shall be
incorporated into this Agreement and the resulting Phase II Design-Build
Contract and shall be incorporated by reference into a written Phase II
Notice to Proceed.

3.5. City and Austin CONRAC Third Party Beneficiary. The City and
Austin CONRAC shall be third-party beneficiaries of any contracts between
Developer and other entities who perform work on the Phase I of the Project,
including the Phase I Design-Build Contract, and any contracts between the
Design-Builder and other entities who perform work on the Project.
Notwithstanding the above, these rights shall not be interpreted nor relied upon to
permit any direct or indirect claims against Austin CONRAC by any of
Developer's other contractors or consultants. Such parties shall seek their relief
solely as provided in the Design-Build Contract or other applicable agreement.
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PHASE II

4. Phase II - Project Delivery.

4.1. Scope of Work. The scope of work for Phase II shall be defined by the
Phase IT Notice to Proceed and shall include the subsequent completion of design
services, securing all necessary land-use, occupancy permits, construction permits
and other necessary governmental and regulatory approvals, and the construction
and Final Completion of the Project.

4.2. Conditions Precedent to Phase II. The Parties shall not proceed to Phase
II unless all of the following conditions precedent are satisfied.

4.2.1. Approved Deliverables. Austin CONRAC and the City have
approved the Phase I Deliverables as described in Section 3.4, above.

4.2.2. Documents and Site Access. Austin CONRAC, Developer, the
City and the Participating RACS have successfully coordinated on Project
finance, Project design, and drafting and negotiation over all forms of land
leases or amendments to concession agreements as necessary and providing
all exclusive site access required for Project construction under the Phase II
Design Build Contract.

4.2.3. Phase II Design-Build Contract. Developer and the Design-Builder
are able and agree to enter into a Phase II Design-Build Contract in a form
conforming substantially with Exhibit 7 to this Agreement and upon terms
acceptable to Austin CONRAC and the City.

4.2.4. Financing and Funding. Austin CONRAC has entered into
funding agreement(s) with the City and/or its Trustee providing sufficient
funding and financing for the Project sufficient to pay all expenses as set
forth in the Phase II Final Project Budget, including reasonable contingency
accounts.

4.2.5. Disposition of Contingency Funds. Unless otherwise agreed by
Austin CONRAC, the City and Developer, any funds in Phase II Final
Project Budget line items expressly identified for contingencies that do not
get used for those specific contingency funding purposes shall be applied to
pay debt service on Bonds sold under the Financing Plan.
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4.3. Written Phase II Notice To Proceed. Upon the satisfaction of all
conditions precedent in Section 4.2, above, Austin CONRAC shall give Developer
its written Phase 11 Notice to Proceed which, contingent upon actual funding, will
satisfy all conditions precedent to Phase II under this Agreement and shall be
deemed to incorporate by reference Exhibits 4, 5, 6 and 7 as attached to this
Agreement for Phase II.

4.4. Developer's Phase II Design-Build Contract. Upon receipt of the Phase
II Notice to Proceed after satisfaction of the conditions precedent thereto,
Developer shall enter into the Phase II Design-Build Contract with the Design-
Builder, contingent upon both actual funding though sale of bonds and site access.
Developer shall deliver to Austin CONRAC within ten (10) days of the written
Phase II Notice to Proceed, an executed form of the Phase II Design-Build
Contract, the insurance certificates required for the Project, including builder's all-
risk insurance and all insurance required under Exhibit E to the 2011
Reimbursement Agreement (as Exhibit E may be modified for Phase II), and the
payment and performance bonds delivered by the Design-Builder. In the event
any commercially reasonable adjustments to insurance coverage, limits, and/or
exclusions are deemed necessary and prudent by the City in accordance with
Exhibit E, Developer shall promptly notify the Austin CONRAC in writing of the
increase in the amount of the insurance cost, if any, together with supporting
documents, and, unless the City rescinds its direction for the adjustment in
insurance coverage, Austin CONRAC shall seek from the City and provide to
Developer reimbursement for the increased amount of the insurance cost.
Developer shall be the point of contact between the Design-Builder and Austin
CONRAC during the Project duration.

4.5. Other Terms. The following terms and covenants apply to the Phase II
work.

4.5.1. Payment and Performance Bonds. Austin CONRAC, the City and
the Project's financing underwriter (if required by the underwriter) will be
named as co-obligees under the 100% payment and performance bonds to
be provided by the Design-Builder under the Phase II Design-Build
Contract.

4.5.2. City and Austin CONRAC Third Party Beneficiary. The City
and Austin CONRAC shall be third-party beneficiaries of any contracts
between Developer and other entities who perform work on Phase II of the
Project, including the Phase II Design-Build Contract, and any contracts
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between the Design-Builder and other entities who perform work on the
Project. Notwithstanding the above, these rights shall not be interpreted
nor relied upon to permit any direct or indirect claims against Austin
CONRAC by any of Developer's other contractors or consultants. Such
parties shall seek their relief solely as provided in the Design-Build
Contract or other applicable agreement.

4.5.3. Standard of Work/Contractors. All work performed by Developer
and the Design-Builder shall be performed in accordance with the
professional and industry standards applicable to the Project consistent with
other projects in Austin, Texas, of similar complexity, quality and scope,
and in accordance with the City's Austin Living Wage standard. To the
extent consistent with any City policy made legally applicable to this
Project, Developer may use or replace, or consent to the use or replacement,
of the Design-Builder, sub-contractor(s) or personnel, and may re-allocate
responsibilities as Developer deems necessary or appropriate in order to
carry out its responsibilities hereunder with any qualified design-builder,
contractors or personnel as Developer deems appropriate in its reasonable
judgment. If Developer starts with one design-builder and elects to appoint
a different design-builder to take over the Project in place of the original
design-builder, Austin CONRAC shall consent to the named design-builder
after reasonable due diligence; however, Austin CONRAC's consent to
such named design-builder shall not be unreasonably withheld or delayed.
This requirement shall not apply to any surety performing under the
payment and performance bonds which surety shall remain free to select its
own contractors without Austin CONRAC's consent, but which surety shall
select its own contractors in compliance with its obligations under its bonds
and the governing law of surety.

4.5.4. Site Control. Austin CONRAC shall undertake to obtain from the
City timely access to the Project site for the construction of the project in
accordance with the Phase II Project Delivery Schedule (to be attached as
Exhibit 6). Exclusive Project site access is a pre-requisite condition under
Section 4.2, above, for a fully executed Phase II Design-Build Contract,
and a continuing condition of performance. Austin CONRAC reserves for
itself, its representatives, and any other assigns, the right to enter upon the
Property so long as such entry is coordinated with and through Developer,
at any time and for any purpose, so long as Austin CONRAC shall notify
Developer and does not interfere with the Design-Builder's use of the
Property or construction of the Project. Austin CONRAC and its assigns
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shall comply with all necessary job-site safety rules imposed by Developer
or Design Builder while present on the Property during construction. This
provision should not be construed as relieving the requirement that
Developer enforce the obligation under the Phase II Design-Build Contract
that Design-Builder be responsible for adopting a jobsite safety program to
be implemented and enforced by Design-Builder and its contractors.

4.5.5. Use of Contingency and Disposition of Contingency upon
Substantial Completion. The Phase II Final Project Budget (to be
attached as Exhibit 5) will include one or more Project contingency line
items, as well as the Phase II Lump Sum Development Fee At-Risk, which
will also serve as a backup project contingency amount. Expenditure of
Project contingency line item funds shall be under the control of Developer,
with the consent of Austin CONRAC and the City, to pay for ceitain risks
allocated to Austin CONRAC in Section 4.6.2, below, (except for 4.6.2.1)
and to pay for Design-Builder initiated change orders to the extent
allowable under the Phase II Design-Build Contract.

4.5.5.1. Disposition of Project Contingency. Any Project
contingency line item balances not expended for the Project shall be
disposed of as agreed under Section 4.2.5, above.

4.5.6. Substantial and Final Completion. Final Completion of the work
or identified portions, and resolution of all unresolved issues and Claims
relating to the Work, shall be achieved no later than one hundred and
twenty (120) calendar days following Substantial Completion.

4.6. Phase fl Costs, Fees and Payment. Costs and fees for Phase II work shall
be payable in accordance with this section. The Phase II costs will consist of all
costs identified for Phase II in the Phase II Final Project Budget (to be attached as
Exhibit 5) as developed in Phase I. The Phase 11 costs shall include various line
item costs, a Phase II Lump Sum Development Base Fee and a Phase II Lump
Sum Development Fee At-Risk.

4.6.1. Timing of Phase I! Cost and Fee Payments. Phase II costs and
fees will be billed to Austin CONRAC in monthly billings based upon the
percentage of work complete as reasonably determined by the time and
materials undertaken to complete the work and the requirements specified
in Article 7 of the Phase II Design-Build Contract (Exhibit 7), and shall be
paid within the times set forth therein. The monthly billings by the Design-
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Build contractor and other third parties will be submitted to Developer for
review and approval as payable, then to Austin CONRAC and the
Independent Qualified Professional for review and approval and then to the
City as the City may direct. The Phase II Lump Sum Development Base
Fee earned by Developer during Phase II work shall be earned as a
percentage of Phase II work completed in accordance with the Phase II
Design-Build Contract and paid by Austin CONRAC in conjunction with
payments for Design-Builder work in accordance with payment provisions
of the Phase II Design-Build Contract. Developer shall be entitled to stop
work in the event of a failure to timely pay any earned portion of the Phase
II Lump Sum Development Base Fee, except for matters submitted to the
dispute resolution process as set forth in Section 11, below. However, if
the failure to pay prevents Developer from requiring its design-builder to
proceed with construction under the Phase II Design-Build Contract, then
Developer may, at its risk, suspend work submitted to the dispute resolution
process pending resolution of the dispute.

4.6.2. Cost Overruns. The Design-Builder is at risk for cost overruns for
construction and design for work that the Design-Builder is obligated to
perform within the scope of the Design-Build Contract, except as set forth
in this Section 4.6.2 and subject to the provisions contained in Recital J,
above.

4.6.2.1. Delayed Phase II Notice to Proceed. Austin CONRAC
shall be responsible for cost overruns that result directly and solely
from Austin CONRAC's delayed execution of a Phase II Notice to
Proceed outside the timeframe set forth for issuing the Phase II
Notice to Proceed under the Phase I Design-Build Contract (Exhibit
2) or in the Phase II Project Delivery Schedule (to be attached as
Exhibit 6) to this Agreement. Any cost overruns resulting from
such delay, however, must be approved by Austin CONRAC in its
Notice to Proceed in order for any obligation to pay for such
overruns to be enforceable against Austin CONRAC.

4.6.2.2. Failure to Provide Site Access. Austin CONRAC shall be
responsible for cost overruns resulting directly and solely from
Austin CONRAC's failure to provide timely and exclusive site
access per the requirements of Section 4.5.4, above.
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4.6.2.3. Changed Site Conditions. Austin CONRAC shall be
responsible for payment for cost overruns owing to changes in site
conditions as set forth in Article 4 of the modified and adapted
DBIA Document No. 535 (2nd ed. 2010), General Conditions of
Contract Between Developer and Design-Builder. ("General
Conditions") (Exhibit 2.7). Any such change will be processed as a
change order under the Design-Build Contract and will result in an
equitable adjustment of the Phase II Final Project Budget and Phase
II Project Delivery Schedule. Increases in the Design-Builder's
Lump Sum price due to cost overruns governed by this Section
4.6.2.3 shall be paid by Austin CONRAC. Contingency funding for
changes to site conditions shall be included in the Phase II Final
Project Budget as a "Soils Contingency" line item.

4.6.2.4. Regulatory Changes. Austin CONRAC shall be
responsible to pay the cost overruns associated with regulatory
changes that are attributable to changes in municipal code or
regulation between the date of record for the Pricing Documents and
the date of issuance of the building permits, or which retroactively
affect approvals earlier given under the building permits. Any
change in regulatory requirements attributable to changes in
municipal code or regulation shall be processed as a change order
and shall result in an equitable adjustment of the Phase II Final
Project Budget and Phase II Project Delivery Schedule.

4.6.2.5. Scope Increases. Austin CONRAC shall be responsible for
cost overruns owing to change orders initiated by Austin CONRAC
that increases the scope of the Project and deviates from Pricing
Documents.

4.6.2.5.1. Use of Contingency for Changes. During Phase
II, Austin CONRAC, the City and Developer may agree to
release a portion of a Project contingency line item for Austin
CONRAC requested changes. Change order requests will be
processed in consultation with the City and in accordance
with the procedures set forth in Sections 9.4.1.3 or 9.4.1.4 of
the General Conditions (Exhibit 2.7). Austin CONRAC's
change order request shall be submitted through Developer,
signed by both the City and Austin CONRAC, thereby
authorizing the change in Phase II Final Project Budget and
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Phase II Project Delivery Schedule. Payment for cost
overruns caused by Austin CONRAC initiated change orders
shall be in compliance with this Section 4.6.

4.6.3. Timing of Payment of the Phase II Lump Sum Development Fee
At-Risk. If the final Project cost to Austin CONRAC is within the Phase II
Final Project Budget (to be attached as Exhibit 5) including application of
contingency line items, and if the date of Substantial Completion is within
ninety (90) days of the scheduled date of Substantial Completion as shown
on the Phase II Project Delivery Schedule (to be attached as Exhibit 6)
(except for delays caused by any RAC in completing its Tenant
Improvements,) then any Phase II Lump Sum Development Fee At-Risk
funds that have not been used or encumbered for Project costs as of
Substantial Completion, less (a) one hundred fifty percent (150%) of the
estimated cost to complete all work identified on any punch list of work
that must be accomplished to achieve Final Completion, and (b) a pro rata
portion of the Phase II Lump Sum Development Base Fee and Phase II
Lump Sum Development Fee At-Risk corresponding to the cost amount
withheld, shall be paid in full, lump sum, to Developer within thirty (30)
days of Substantial Completion.

4.6.4. Phase II Final Payment. Design-Builder shall submit its final
application for payment to Developer, and Developer, after review and
approval, shall submit to Austin CONRAC a final invoice that includes the
Design-Builder's final application for payment, with a copy to the City.
Austin CONRAC shall, in turn, prepare and submit to the City a final
invoice that includes Developer's final invoice, and, provided that the
Design-Builder has satisfied all of the requirements for final payment set
forth in Phase II Design-Build Contract, Austin CONRAC shall make
prompt payment to Developer upon receipt of payment from the City or its
trustee in accordance with applicable requirements of the Texas Prompt
Payment statute, if any.

GENERAL PROVISIONS

5. Consent to Assignment. The obligations under this Agreement require in the
case of both Parties certain capabilities and characteristics that it would make
dealing with a different party a substantial change in the risks and desirability of
the Project. Therefore any request for an assignment or delegation of rights under
this Agreement (except for normal subcontracting under the design-build
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contracts) shall be subject to the prior written review and approval of the other
Party, such approval to be withheld in that Party's sole discretion.
Notwithstanding the above, Austin CONRAC may assign its rights to a wholly
owned subsidiary or affiliate, provided such assignment does not affect the
financing for the Project and shall not release Austin CONRAC from its
obligations hereunder.

6. Mutual Obligations. Each of the Parties covenants and agrees that the other
Party has relied in material ways on the expectation and belief that the other Party
will continue to proceed with the Project with the other Party consistent with the
covenant of good faith and fair dealing, Austin CONRAC recognizes that the
Development Services and Project Delivery work identified above are complex
and time intensive and will require Developer to engage other professionals in
order to deliver the scope of services with enough accuracy and detail necessary to
submit an application for financing and information to Austin CONRAC to make
an informed decision. Austin CONRAC agrees to work diligently and in
cooperation with Developer in order to proceed with the work under Phase I and
Phase II. Nothing in this Paragraph obligates Austin CONRAC to advance to
Phase II of the Project,

7. Ownership of Record Documents. The Design-Builder will maintain the redlinc
drawings during the construction of the Project and one set shall be delivered to
each of Austin CONRAC and the City within a reasonable time after the date of
Final Completion. Developer wil l have the architect of record deliver to Austin
CONRAC and the City, each one (1) hard copy and an e-version of the final as
built drawings and specifications. Developer and Design-Builder shall provide to
the City one complete copy of the as built in electronic file formats (CD-R).
Drawings shall be prepared with computer-aided design and drawing technology
utilizing the City's ABIA CAD Standards, which will be provided to the Design-
Builder. Design-Builder shall also provide one (1) set of full-size high quality
Mylar and two (2) sets of full size printed Project record drawings, each signed
and sealed by the Design-Builder's architect/engineer of record. The record
documents shall reflect any changes (field order, change orders, work change
directives, etc.) made subsequent to the City's receipt of approved construction
documents. Copies of the record documents that may be relied upon by the City
are limited to the printed copies that are signed and sealed by the Design-Builder's
architect of record. Electronic files of record documents that are furnished by
Design-Builder to the City are for convenience of the City. Any other
reproductions and other hard copies will be delivered on a reimbursable basis
outside of the Phase II Final Project Budget (to be attached as Exhibit 5). Austin
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CONRAC's right to the design documents shall be as set forth in Article 4 of the
Phase I or Phase II Design-Build Contract, as applicable. Austin CONRAC shall
have full license rights to use such plans for its future work, remodeling and
renovation work of the Project without any further consent from Developer, the
Design-Builder, or the architect of record, subject to the provisions of Article 4 to
the respective Design-Build Contract.

8. Records Retention. Developer shall keep all of its record documents and
accounting records of the Project as is usual and customary in the construction
industry for not less than five (5) years after the date of Final Completion. Upon
written request from Austin CONRAC or the City, such records shall be available
to Austin CONRAC and the City or its appointed accounting or auditing
representatives for inspection and copying. Prior to destroying or disposing of
such records, Developer shall offer the records to Austin CONRAC and the City.

9. Termination and Default This Agreement may be terminated by mutual
agreement of the Parties, for convenience, or for default as set forth below.

9.1. Developer Right of Termination for Cause. Developer may terminate
this Agreement upon thirty (30) days' written notice upon a material default by
Austin CONRAC, unless during such notice period, the default is cured, or if the
default is such that it may not reasonably be cured within thirty (30) days, then
Austin CONRAC has begun the cure and is diligently prosecuting the cure until its
completion. A material default shall not exist as to unpaid funds that are in
dispute under Sections 11 through 11.5.1, below ("Disputes Clauses"), unless and
until the funds remain unpaid ten (10) days after the funds are found due and
exhaustion of the dispute resolution procedures in the Disputes Clauses. However,
to any extent that the failure to pay prevents Developer from requiring its design-
builder to proceed with construction under the Phase TI Design-Build Contract,
then Developer may, suspend work, without liability, to that same extent until the
dispute is resolved.

9.2. Austin CONRAC Right of Termination for Cause. Austin CONRAC
may terminate this Agreement upon thirty (30) days' written notice upon a
material default by Developer, unless during such notice period, the default is
cured, or if the default is such that it may not reasonably be cured within thirty
(30) days, then Developer has begun the cure and is diligently prosecuting the cure
until its completion, or if the default is in dispute, then until resolved under the
Disputes Clauses of this Agreement. Notwithstanding the preceding, Austin
CONRAC shall also have the rights to take over the work under the terms and
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conditions and with the obligations as set forth in Article 6 of the Phase'! Design-
Build Contract (Exhibit 2) and Article 8 of the Phase II Design-Build Contract
(Exhibit 7); however, if the dispute resolution determination is that Developer was
not in default, or that its non performance was excused, then Developer shall be
entitled to payment of its applicable Lump Sum Development Base Fee(s) accrued
to the date of the dispute resolution and a pro rata percentage of any balance of the
applicable Lump Sum Development Fce(s) Al-Risk.

9.3. Waiver of Consequential Damages. Upon any default, except for defaults
of time of completion, which are addressed by liquidated damages, each of the
Parties may seek its actual damages; however, both Parties waive as against the
other the right to seek consequential damages and/or exemplar}' or punitive
damages arising from such breach.

9.4. Termination for Convenience. Austin CONRAC shall have the right to
terminate this Agreement for convenience under the terms, conditions, and with
the obligations as set forth in Article 6 of the Phase I Design-Build Contract and
Article 8 of the Phase II Design-Build Contract. Developer shall be entitled to its
earned portion of the applicable Lump Sum Development Base Fee(s), in the event
of such termination and a pro rata percentage of any balance of the applicable
Lump Sum Development Fee(s) At-Risk. Bach Design-Build Contract shall
provide that Austin CONRAC may terminate it without cause at any time without
any obligation by Developer to pay the Design Builder for future lost profits or
unabsorbed overhead, but only pay for work performed, cost incurred or legally
committed to, or specially fabricated materials ordered prior to the termination
date.

10. Alternate Contractor. In the event Developer and Austin CONRAC are unable
to agree on an acceptable Phase II Final Project Budget to proceed to Phase II,
then Austin CONRAC shall pay to Developer all sums due and owing for the
Phase I work completed as set forth in Section 3, above, including the Phase I
Lump Sum Development Base Fee, and reimburse Developer for any approved
expenses advanced on behalf of Austin CONRAC in anticipation of Phase II work.
Approved expenses are those expenses described as Phase I costs in the
Comprehensive Development Budget (Exhibit 1), which are approved by Austin
CONRAC upon execution of this Agreement, or any expenses for Phase II work
that Austin CONRAC has authorized in writing to keep the Project on schedule
prior to the Phase 11 Notice to Proceed. Austin CONRAC acknowledges that the
documents are then to be incomplete and waives any claims against Developer, the
Design-Builder and/or architect of record for any. errors or omissions in the
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documents and Austin CONRAC may use the form of documents most current at
that time, subject to the requirements and conditions of Section 7, above.

11. Disputes Between Austin CONRAC and Developer. In the event of any dispute
between Austin CONRAC and Developer arising out of or relating to this
Agreement, either Party may institute the dispute resolution procedures set forth
herein by written notice also copied to the intended third-party beneficiaries
identified in Section 1.12 of this Agreement. The Parties shall continue
performance of their respective obligations hereunder notwithstanding the
existence of a dispute, except only for the failure to pay timely for Phase 1 or
Phase II work. Developer will include this Disputes Clause in lieu of the disputes
clause set forth in the either Design-Build Contract.

11.1. Initial Meeting to Resolve Disputes. Either of the Parties may from time
to time call a special meeting for the resolution of disputes that would have a
material impact on the cost or progress of the Project. Such meeting shall be held
at Developer's offices in Austin, Texas, or other suitable Austin, Texas, location
designated by Developer, within three (3) working days of written request
therefore, which request shall specify in reasonable detail the nature of the dispute.
Austin CONRAC's Authorized Representative, Developer's Authorized
Representative, a representative from the Design-Builder if the issue concerns a
matter relating to the Design-Build Contract, and any other person who may be
affected in any material respect by the resolution of such dispute shall attend the
meeting. The refusal or failure of any affected third party to attend the meeting, if
having received at least three (3) working days advance notice of a reasonably
clearly stated issue which potentially adversely affects that third party's interests,
shall estop that third-party from objecting to the result achieved in good faith at
the meeting on that issue, but only to the extent the non-attending third party
establishes that no Party or third party in attendance suffered undue prejudice by
the third party's failure to attend. Such Authorized Representatives shall have
authority to resolve and settle the dispute and shall attempt in good faith to do so.

If it is determined that attendance at a dispute resolution meeting, whether an
initial meeting as described above or a mediation as described below, on behalf of
the Participating RACs is necessary, the Participating RACs may attend through a
single Authorized Representative. To act as the single Authorized Representative
for the RACs at such a dispute resolution meeting, the individual shall be so
designated in a written resolution signed by an officer of, respectively, each of the
Participating RACs, and a true copy of the written resolution signed on behalf of
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the Participating RACs shall be made available, upon request, to any other person
or entity attending the dispute resolution meeting.

11.2. Mediation. If the dispute has not been resolved within five (5) working
days after the special meeting has been held, a mediator, mutually acceptable to
the Parties and experienced in design and construction matters shall be appointed.
The Parties shall share the cost of the mediator. If the Parties cannot agree on the
selection of a mediator within ten days of the decision to proceed to mediation,
then either Party may request that the Travis County Dispute Resolution Center
select a mediator to serve as a mediator for the Parties. The mediator shall be a
lawyer or retired judge competent in the subject matter of the dispute. The
mediator shall be given any written statements of the Parties and may review the
Project and any relevant documents. The mediator shall call a meeting of the
Parties within ten (10) working days after his/her appointment, which meeting
shall be attended by Austin CONRAC's Authorized Representative, Developer's
Authorized Representative, at the City's option, an authorized representative of the
City, and any other person who may be affected in any material respect by the
resolution of such dispute. The refusal or failure of any affected third party to
attend the meeting, if having received at least three (3) working days advance
notice of a reasonably clearly stated issue which potentially adversely affects that
third party's interests, shall estop that third-parly from objecting to the result
achieved in good faith at the meeting on that issue, but only to the extent the non-
attending third party establishes that no Party or third party in attendance suffered
undue prejudice by the third party's failure to attend. Such Authorized
Representatives shall have authority to resolve and settle the dispute and shall
attempt in good faith to do so. During such ten (10) day period, the mediator may
meet with the Parties separately.

11.2.1. The mediation proceedings shall be conducted under the Texas
Alternative Dispute Resolution Act concerning mediations. The comments
and/or findings of the mediator, together with any written statements
prepared, shall be non-binding, confidential and without prejudice to the
rights and remedies of any Party. The entire mediation process shall be
completed within twenty (20) working days of the date upon which the
initial special meeting is held, unless the Parties agree otherwise in writing.
If the dispute is settled through the mediation process, the decision will be
implemented by written agreement signed by the Parties.

11.3. Court. In the event mediation fails, then cither Party may seek to resolve
the dispute in a court of competent jurisdiction located in Austin, Travis County,
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Texas. The prevailing Party in such action shall be entitled to payment of its
reasonable attorney fees and court costs incurred in the court action itself and in
any action necessary to enforce the judgment.

11.4. Other contracts. All contracts that Austin CONRAC or Developer enters
into with third parties that implement design or construction of the Project shall be
required to include as a term a dispute resolution procedure in substantial
compliance with the terms of this Section 11.

11.5. Authorized Representative/Notice. Each of the Parties agrees, within ten
(10) days of the delivery of a mutual executed copy of this Agreement, to provide
notice of its Authorized Representative, including mailing address, phone
numbers, fax numbers, and e-mail address, to the other Party.

11.5.1. Notice. All notices sent pursuant to this Agreement shall be in
writing and sent by regular, registered or certified mail, postage prepaid, or
by hand-delivery to the Parties and, as applicable, to the City and the
Participating RACs, as follows:

To Developer:

To Austin CONRAC. LLC:

With a copy to:

To the City
City of Austin
Department of Aviation
3600 Presidential Blvd.
Suite 411
Austin, Texas 07819
Attn: Jim Smith, Director

Pfeffer Development LLC
425 G Street, Suite 210
Anchorage, AK 99501
Attn: Mark Pfeffer

Attn: Marshall A. Fein, President
c/o Unison-CRS. Inc.
12130 Colwick,
San Antonio, Texas 78216

James E Cousar
Thompson & Knight
98 San Jacinto, Suite 1900
Austin, Texas 78701

To the Participating RACs
Jackie Agan, Chairperson
The Participating RACs
c/o The Hertz Corporation
24890 E. 78th Avenue
Denver, Colorado 80249
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Either Party or Third-Patty Beneficiary may change these persons or addresses by
giving notice as provided above. Notice shall be considered given and received on
the latest original delivery or attempted delivery date as indicated on the postage
or service rcccipt(s) of all persons and addresses to which notice is to be given. In
the event of notice by regular mail, notice shall be deemed received on the fourth
business day after posting.

12. Insurance. Developer shall require the Design-Builder to carry the insurance as
required by the City under the 2011 Reimbursement Agreement and as required by
Austin CONRAC, including, for Phase ]], all insurance required under Section 4.4,
above. Developer and Austin CONRAC shall carry such coverage as will meet
bond underwriter and City requirements. Developer will also require the Design-
Builder to add Austin CONRAC, the City, and Developer as additional insureds
under the Design-Builder's policies. In the event that during Phase I any
commercially reasonable adjustments to insurance coverage, limits, and/or
exclusions are deemed necessary and prudent by the City in accordance with
Exhibit B, Developer shall promptly notify Austin CONRAC. in writing of the
increase in the amount of the insurance cost, if any, together with supporting
documents, and, unless the City rescinds its direction for the adjustment in
insurance coverage, Austin CONRAC shall seek from the City and provide to
Developer reimbursement for the increased amount of the insurance cost in
accordance with Section 2 of the 2011 Reimbursement Agreement.

13. Coordination with Design-Build Contract(s). This Agreement shall define the
obligations and performances of Developer and Austin CONRAC to one another.
The Design-Build Contract(s), as entered into, shall define the obligations and
performances of Design-Builder and Developer to one another.

13.1. Delay, fn the event the Design-Builder shall be entitled to an equitable
adjustment of time under either Design-Build Contract due to changes, force
majeurc, or other reasons as set forth in the respective Design-Build Contract and
not the unexcused fault of the Developer, then Developer shall be allowed an
equal time extension under this Agreement.

13.2. Liquidated Damages. In the event of any unexcused delay in completion
of Phase II of the Project, then Developer shall collect from the Design-Builder the
liquidated damages provided for under the Phase II Design-Build Contract, which
shall include both a Developer component and an Austin CONRAC component,
and shall remit the Austin CONRAC component to Austin CONRAC upon receipt
of such funds.. Developer shall not be required to pay any additional liquidated
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damages for such delay under this Agreement. Except to any extent that the loss is
covered by a surety bond or insurance, such liquidated damages shall be Austin
CONRAC's sole and exclusive remedy for delay,

13.3. Warranties. The warranties to be provided after Substantial Completion
and acceptance of the Project shall be an obligation owed directly by the Design-
Builder and its architects and engineers to Austin CONRAC and its assigns and no
other warranty provided by Developer shall be provided nor implied under this
Agreement except to any extent explicitly set forth in this Agreement. Beneficial
occupancy will be delivered at the time of acceptance of Substantial Completion.
Developer's performance shall be complete upon Final Completion of the Project
and acceptance of the same by Austin CONRAC, except that Developer shall have
a continuing duty to cooperate with Austin CONRAC to take the necessary steps
to trigger the proper warranty performance in the event a condition arises after
Final Completion which appears to involve a warranty obligation of Design-
Builder or one of its contractors.

13.4. Conflicts with Form Agreements. In the event of a conflict between this
Agreement and the Design-Build Conlract(s), the terms of this Agreement shall
control over any printed portions of the respective Design-Build Contract, and the
typed or revised provisions of the Design-Build Contract that have been approved
by Austin CONRAC and Developer shall control over this Agreement.

13.5. Review and Approval of the Design-Build Contract. Austin CONRAC
and Developer shall have the right of review and approval of the form of each
Design-Build Contract prior to its execution.

14. General Provisions. The following general provisions shall apply to this
Agreement.

14.1. Reasonableness. Except where either of the Parties is entitled explicitly by
this Agreement to make a decision in its sole discretion, whenever consent or
approval of either of the Parties is required, that Party shall not unreasonably
withhold or delay such consent or approval.

14.2. Parties and Successors. This Agreement shall be binding upon and inure
to the benefit of the Parties and their successors.

Project Delivery Agreement (1-27-2012) Page 31 of 39



14.3. Governing Law and Venue. This Agreement shall be construed and
interpreted in accordance with the laws of the State of Texas and venue for dispute
resolution shall be Austin, Travis County, Texas.

14.4. Headings and captions. Headings and captions shall have no effect on its
interpretation.

14.5. Gender and Number. When required by this Agreement, the singular shall
include the plural and the neuter shall include the masculine and the feminine.

14.6. Severability. The unenforceability, invalidity, or illegality of any provision
of this Agreement shall not render the other provisions of this Agreement
unenforceable, invalid, or illegal.

14.7. Assistance of Counsel. Each Party has negotiated this Agreement with the
assistance of counsel and any ambiguity in the Agreement shall not be construed
against cither Party for having provided the language in question.

15. Additional Provisions.

15.1. Travel Expenses. Austin CONRAC agrees to reimburse Developer's and
its consultants' reasonable and actual travel and lodging expenses. Travel and
lodging expenses in connection with this Agreement will be reviewed against the
City of Austin's Travel Policy as published and maintained by the City of Austin's
Controller's Office and the Current United States Genera! Services Administration
Domestic Per Diem Rates (the "Rates") as published and maintained on the
Internet at:

http:/AvAvw.gsa.gov/Portal/gsa/ep/conlentView.do?contentId=l7943&contentType
-GSAJ3ASIC

No amounts in excess of the Travel Policy or Rates shall be paid. All invoices
must be accompanied by copies of detailed itemized receipts (e.g. hotel bills,
airline tickets). No reimbursement will be made for expenses not actually
incurred. Airline fares in excess of coach or economy will not be reimbursed.
Mileage charges may not exceed the amount permitted as a deduction in any year
under the Internal Revenue Code or Regulations. Notwithstanding the above, total
travel and lodging expenses under this Agreement shall be limited to and shall not
exceed the amounts budgeted for Phase I in the Comprehensive Development
Budget (Exhibit 1) and for Phase U in the Phase II Final Project Budget (to be
attached as Exhibit 5).
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15.2. Right to Audit. Austin CONRAC reserves the right to audit and examine
at any reasonable time the books and records of Developer and its consultants to
the extent necessary, consistent with the industry standards pertaining to lump-
sum projects as contemplated under the Project Delivery Agreement and design-
build contracts, to verify the accuracy of any statement, charge, computation or
invoice made hereunder that is not chargeable under the respective budget as or
within a Lump Sum, and to recover from Developer or its consultants any
overcharges paid by Austin CONRAC or any trustee under the bond indentures.
Developer shall retain all such records for a period of three (3) years after final
payment on this Agreement or until all audit and litigation matters that Austin
CONRAC has brought to the attention of Developer are resolved, whichever is
longer. Developer agrees to refund to Austin CONRAC any overpayments
disclosed by any such audit. Developer shall include the provisions of this section
in all its consultants' contracts entered into in connection with this Agreement.

15.3. Subcontracting. If Developer has identified any consultant, and if any
consultant has identified any subconsultant, in a MBE/WBE Program Compliance
Plan, Developer and the respective consultant, as applicable, shall comply with the
applicable provisions of Chapters 2-9A, 2-9B, 2-9C, and 2-9D of the City of
Austin Code and the terms of the Compliance Plan as approved by the City (the
"Plan"). No subconsultants shall be employed except as provided in the Plan. No
subconsultant identified in the Plan may be replaced, unless the substitute has been
accepted by Austin CONRAC and the City in writing. No acceptance by Austin
CONRAC of any subconsultant shall constitute a waiver of any rights or remedies
of Austin CONRAC with respect to defective or incomplete Phase I Deliverables
provided by a subconsultant. Developer and its consultants shall be fully
responsible to Austin CONRAC for all acts and omissions of Developer and its
consultants and any subconsultants just as they are responsible for their own acts
and omissions. Nothing herein shall create for the benefit of any Developer
consultant or subconsultant a contractual relationship between Austin CONRAC,
the City and any consultant or subconsultant, nor shall it create any obligation on
the part of the Austin CONRAC to pay or to see to the payment of any moneys
due any consultant or subconsultant.

15.4. Warranty. Developer, in its own capacity, warrants and represents that all
services to be provided to Austin CONRAC under the Agreement will be fully and
timely performed in a good and workmanlike manner in accordance with generally
accepted industry and professional standards and practices, the terms, conditions,
and covenants of this Agreement, and all applicable Federal, State and local laws,
rules or regulations. Additionally, Developer agrees that this same warranty and
covenant shall be required of, and included in all contracts between Developer
and, Developer's consultants and any agreements between the consultants and
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their subconsultants.

A. Neither Austin CONRAC nor Developer and its consultants may
limit , exclude or disclaim the foregoing warranty or any warranty implied
by law, and any attempt to do so shall be without force or effect.

B. If within a period of one year from the date of Substantial
Completion, Austin CONRAC determines that one or more of the above
standards was not met in some respect or that one of the above warranties
were breached, Developer shall cause the responsible consultant(s) or
subconsultant(s) to promptly upon receipt of demand perform the services
again in accordance with above standard at no additional cost to Austin
CONRAC. Developer agrees that it shall include these warranties and
covenants in all contracts with its consultants and any agreements between
the consultants and their subconsultants. All costs incidental to such
additional performance, if any, shall be borne by Developer and its
consultants without further reimbursement from Austin CONRAC. Austin
CONRAC shall give Developer and its consultants written notice of the
breach of warranty within thirty (30) calendar days of discovery of the
breach warranty, but failure to give timely notice shall not impair Austin
CONRAC's rights under this section.

C. If Developer or any of its consultant is unable or unwilling to
perform its services in accordance with the above standard as required by
Austin CONRAC, then in addition to any other available remedy, Austin
CONRAC may reduce the amount it is required to reimburse Developer
under this Agreement, and purchase conforming services from other
sources.

D. Notwithstanding anything in the foregoing Section 15.4 of this
Agreement, the warranties as to Phase I Deliverables furnished by
Developer, by Design-Builder or by a Consultant are subject to the
following:

(1) All drawings, specifications, technical reports and other
design documents prepared during Phase I for the purpose of
obtaining pricing on material, equipment and other construction
costs to develop the lump sum price for Phase II (the "Phase 1
Design Documents for Pricing") arc subject to completion,
refinement or modification during the Phase II process of developing
and issuing the working drawings and specifications. Any warranty
that a design document has been prepared in accordance with the
applicable standard of professional care shall apply only to those
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design documents that are sealed and issued for construction, and not
to the Phase I Design Documents for Pricing, subject to the
following: the warranty of compliance with the applicable standard
of professional care shall extend to any Phase I Design Document
for Pricing, such as a geotechnical report, to the extent it is intended
for use by other design professionals and is final for that purpose, as
well as to any work product that the Design-Builder or the preparing
Consultant has released to use for construction.

(2) The Project is contemplated to be a design-build project. As
such, Developer's and Design-Builder's warranty with respect to the
degree of completion and level of detail in the Phase I Design
Documents for Pricing shall be consistent with the degree of
completion and level of detail in design-build documents for lump
sum pricing purposes prepared by or for a sophisticated and
experienced commercial design-builder with similar past experience
with the designer on similar-in-price and type commercial design-
build projects, ft is understood and agreed that the degree of design
and drawing completion with respect to different aspects of the
Project will vary widely depending on the elements of the Project
involved. The level of detail in the Phase 1 Design Documents for
Pricing will average approximately 50% of construction document
completion. Pfeffer shall cause the Design-Builder to warrant the
sufficiency of the documents to provide a firm Lump Sum price to
complete Phase II construction.

15.5. Warranty Against Infringements. Developer in its own capacity
represents and warrants to Austin CONRAC that the Phase I Deliverables will not
infringe, directly or contributor} ly, any patent, trademark, copyright, trade secret,
or any other intellectual property right of any kind of any third party. Developer
agrees that it shall include these warranties and covenants in all contracts with
Developer's consultants and any agreements between the consultants and their
subconsultants and shall require them, at their sole expense, to defend, indemnify,
and hold Austin CONRAC harmless from and against all liability, damages, and
costs (including court costs and reasonable fees of attorneys and other
professionals) arising out of or resulting from: (i) any claim that Austin
CONRAC's exercise anywhere in the world of the rights associated with Austin
CONRAC's use of the Phase I Deliverables infringes the intellectual property
rights of any third party; or (ii) Developer's and its consultants' breach of any
representations or warranties stated in this section. Developer and its consultants
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shall obtain cross-warranties and cross indemnification from each subconsultant to
the same extent as provided in this section.

J5.6. Confidentiality. Austin CONRAC, Developer and its consultants may
receive access to certain of the City's confidential information (including
employee information, trade secrets, confidential know-how, confidential business
information, and other information which the City considers confidential)
(collectively, "Confidential Information"). Developer, in its own capacity,
acknowledges and agrees that the Confidential Information is the valuable
property of the City and any unauthorized use, disclosure, dissemination, or other
release of the Confidential Information will substantially injure the City.
Developer, in its own capacity (including its employees, its Consultants, agents, or
representatives) agrees that it will maintain the Confidential Information in strict
confidence and shall not disclose, disseminate, copy, divulge, recreate, or
otherwise use the Confidential Information without the prior written consent of the
City or in a manner not expressly permitted under this Agreement, unless the
Confidential Information is required to be disclosed by law or an order of any
court or other governmental authority with proper jurisdiction, provided Developer
promptly notifies the City before disclosing such information so as to permit the
City reasonable time to seek an appropriate protective order. Developer, in its
own capacity, as well as its Consultants agree to use protective measures no less
stringent than Developer or Consultants use within their own businesses to protect
their own most valuable information, which protective measures shall under all
circumstances be at least reasonable measures to ensure the continued
confidentiality of the Confidential Information. Developer agrees that these
warranties and covenants shall be included in all contracts with its consultants and
any agreements between the consultants and their subconsultants.

15.7. Ownership and Use of Phase 1 Deliverables.

A. Subject to Section 23 of the 2011 Reimbursement Agreement on Open
Records Requests, the City, Austin CONRAC and Developer shall jointly
own all rights, titles, and interests throughout the world in and to the Phase
I Deliverables. The Phase I Deliverables, including all plans, drawings,
photos, designs, studies, specifications, data, computer programs,
schedules, technical reports, or other work products for which Developer is
being reimbursed under this Agreement arc subject to the right of the City
and Austin CONRAC to use, duplicate and disclose such items, in whole or
in part, in any manner and for whatever purpose; and, to have others do so.
If a Deliverable is copyrightable, Developer and its consultants may
copyright it, subject to the rights of the City and Austin CONRAC. The
Phase I Deliverables shall not include internal financial documents of the
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Participating RACs, Austin CONRAC or Developer proprietary software,
programs, or methodologies used to create the Phase I Deliverables.
Developer hereby grants, and shall cause the consultants to grant the City
and Austin CONRAC a royalty-free, non-exclusive and irrevocable license
to reproduce, publish, modify and use the Phase I Deliverables and to
authorize others to do so. Developer shall include the provisions of this
section in its consultants' contracts, and shall cause the consultants to
include these provisions in any subconsultant contracts.

B. Notwithstanding the foregoing or any other provision of this Agreement,
Should the City or Austin CONRAC elect to have anyone other than the
Consultant or design professional who developed a respective Phase I
Design Document for Pricing complete, refine or modify that document for
use in constructing Phase II of the Project, or should the City or Austin
CONRAC elect to use any Phase I Design Document for Pricing for
expansion or modification of the Project, or for a different construction
project, the party electing such use shall contract for design services
relating to that use so as to place a duty on each design professional
involved in such use of a Phase I Design Document independently to
achieve conformance with the then applicable standard of professional care
without any reliance on whether the Phase 1 Design Document was
previously prepared in a proper manner.

16. Actions Required of Non-Parties. As noted in Section 3.1.7, above, and
elsewhere in this Agreement, some matters necessary to the success of the Project
are not within the control of the Parlies nor in the control of persons contracted by
either Party or its consultants for performance under this Agreement. In each case
that a duty or required cooperation of a non-Party/non-contracted person/non-
consultant is identified in this Agreement, fulfillment of that duty or cooperation
by that person is a condition of Developer's duty to perform any of its related
obligations under this Agreement.

17. Resolution of Liens. The following shall govern in the event a mechanic's lien
("Lien") is recorded against the Project premises, the Project leasehold, or the
Project improvements by the Design-Builder, by any subcontractor, supplier or
worker, directly or indirectly, of the Design-Builder, or by any Consultant to the
Developer, provided Developer has been paid all sums then due to Developer
under this Agreement. Developer, in the event such a Lien is recorded, shall, at its
own cost, obtain from a suitable commercial surety and file a lien release bond in
proper form and proper amount, afford notice of the bond, and record the bond and
notice consistent with the requirements of Texas Property Code sections 53.171,
53.172, 53.173 and 53.174. In addition, Developer shall indemnify and hold
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18.

19.

Austin COMRAC harmless from all costs, damages and fees, including reasonable
attorneys' fees, which Austin CONRAC incurs as result of the Lien.

Effective Date as to Notice Requirements. Notwithstanding the Effective Date
first slated above, all provisions of this Agreement requiring notice by any Party to
any other Parly wi th in a stated period following an occurrence or the acquisition
of knowledge are effective only as of the date of ful l execution of this Agreement
by all Parties. To the extent any occurrence or knowledge after the (Effective Date
first staled above but predating such ful l execution would have required notice by
a Parly had this Agreement then-been in effect, the Party shall be given the notice
with in the applicable number of days after receipt of a fully executed copy of this
Agreement.

Counterparts and Faxctl Signatures. This Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be an
original, but such counterparts shall together constitute but one and the same
instrument . Faxed or electronically transmitted signatures on this Agreement shall
be given full effect as original signatures.

/n
1 his Agreement having been reviewed and approved is executed on the <r / flay of

-r2012.

fcffer Development, LLC AusiinCONRAQlLLC

Mark Pfcffcr
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ADDENDUM TO
PROJECT DELIVERY AGREEMENT

THIS ADDENDUM, dated January 7, 2013, is to that certain Project Delivery
Agreement dated January 27, 2012, by and between Austin CONRAC LLC a Texas limited
liability company ("Austin CONRAC") and Pfeffer Development, LLC, an Alaska limited
liability company registered to do business in Texas ("Developer") and made effective as of
the 27th day of July, 2011, (the "Agreement"). This Addendum is effective on the date it is
fully executed, but Section A is to document and confirm the original intent and requirement
of the parties and therefore relates back to the original effective date of the Agreement.

A. Subcontracting Required. Developer is specifically required under this Agreement,
with such requirement being explicitly stated herein consistent with § 171.1011 (g) of the
Texas Tax Code, to subcontract all provision of services, labor, and materials that
Developer is obligated to provide in connection with design, construction, remodeling,
or repair of the Project on the Property (the "Subcontract Work"), excepting only
services provided under the following, for Phase I, the Comprehensive Development
Budget (Exhibit 1), and for Phase II, the Phase II Final Project Budget (Exhibit 5):

The amount of Line 10 (PD Legal);
Any balance of Line 35 remaining net of amounts transferred to cover contingency
work hereby required to be subcontracted (Developer's Contingency/Success Fee);
and
The amount of Line 36 (Developer Base Fee)

(collectively, "Developer Line Items"). Developer is expressly mandated to distribute
to others, as flow-through funds, all payment and funds Developer receives from Austin
CONRAC or City under this Agreement, other than payment for and in the amounts of
the Developer Line Items.

B. Phase II Exhibits. The following attached products of Phase I are hereby incorporated
as Exhibits to this Agreement:

Exhibit 4 Pricing Documents and Design-Build Lump Sum Cost Proposal (as
finally approved)(representative summary pages attached, but full pricing document
set incorporated therein by reference)

Exhibit 5 Phase II Final Project Budget

Exhibit 6 Phase II Project Delivery Schedule

Exhibit 7 Form of Phase II Design-Build Agreement
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Exhibit 8 General Conditions of Contract, Phase II

C. Other Provisions Unchanged. All other provisions of this Agreement remain
unchanged,

D. Counterparts and Faxed Signatures. This Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be an
original, but such counterparts shall together constitute but one and the same
instrument. Faxed or electronically transmitted signatures on this Agreement shall be
given full effect as original signatures.

This Agreement having been reviewed and approved is executed on the day of
,2013.

Pfeffer Development, LLC Austin CONRAC, LLC

By:
Mark Pfeffer Marshall A. Fein, COO
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FINAL 1-6-2013

STANDARD FORM OF AGREEMENT
BETWEEN DEVELOPER AND
DESIGN-BUILDER - LUMP SUM

Document No. 525
Second Edition, 2010
© Design-Build Institute of America
Washington, DC



DBIA

Design-Build Institute of America - Contract Documents

LICENSE AGREEMENT

By using the DBIA Contract Documents, you agree to and are bound by the terms of this License Agreement.

1. License. The Design-Build Institute of America ("DBIA") provides DBIA Contract Documents and licenses their
use worldwide. You acknowledge that DBIA Contract Documents are protected by the copyright laws of the
United States. You have a limited nonexclusive license to: (a) Use DBIA Contract Documents on any number of
machines owned, leased or rented by your company or organization; (b) Use DBIA Contract Documents in printed
form for bona fide contract purposes; and (c) Copy DBIA Contract Documents into any machine-readable or
printed form for backup or modification purposes in support of your permitted use.

2. User Responsibility. You assume sole responsibility for the selection of specific documents or portions thereof to
achieve your intended results, and for the installation, use, and results obtained from the DBIA Contract
Documents. You acknowledge that you understand that the text of the DBIA Contract Documents has important
legal consequences and that consultation with an attorney is recommended with respect to use or modification of
the text. You will not represent that any of the contract documents you generate from DBIA Contract Documents
are DBIA documents unless (a) the document text is used without alteration or (b) all additions and changes to,
and deletions from, the text are clearly shown.

3. Copies. You may not use, copy, modify, or transfer DBIA Contract Documents, or any copy, modification or
merged portion, in whole or in part, except as expressly provided for in this license. Reproduction of DBIA
Contract Documents in printed or machine-readable format for resale or educational purposes is expressly
prohibited. You will reproduce and include DBIA's copyright notice on any printed or machine-readable copy,
modification, or portion merged into another document or program.

4. Transfers. You may not transfer possession of any copy, modification or merged portion of DBIA Contract
Documents to another party, except that a party with whom you are contracting may receive and use such
transferred material solely for purposes of its contract with you. You may not sublicense, assign, or transfer this
license except as expressly provided in this Agreement, and any attempt to do so is void.

5. Term. The license is effective for one year from the date of purchase. DBIA may elect to terminate it earlier, by
written notice to you, if you fail to comply with any term or condition of this Agreement.

6. Limited Warranty. DBIA warrants the electronic files or other media by which DBIA Contract Documents are
furnished to be free from defects in materials and workmanship under normal use during the Term. There is no
other warranty of any kind, expressed or implied, including, but not limited to the implied warranties of
merchantability and fitness for a particular purpose. Some states do not allow the exclusion of implied warranties,
so the above exclusion may not apply to you. This warranty gives you specific legal rights and you may also have
other rights which vary from state to state. DBIA does not warrant that the DBIA Contract Documents will meet
your requirements or that the operation of DBIA Contract Documents will be uninterrupted or error free.

7. Limitations of Remedies. DBIA's entire liability and your exclusive remedy shall be: the replacement of any
document not meeting DBIA's "Limited Warranty" which is returned to DBIA with a copy of your receipt, or at
DBIA's election, your money will be refunded. In no event will DBIA be liable to you for any damages, including
any lost profits, lost savings or other incidental or consequential damages arising out of the use or inability to use
DBIA Contract Documents even if DBIA has been advised of the possibility of such damages, or for any claim by
any other party. Some states do not allow the limitation or exclusion of liability for incidental or consequential
damages, so the above limitation or exclusion may not apply to you.

8. Acknowledgement. You acknowledge that you have read this agreement, understand it and agree to be bound
by its terms and conditions and that it will be governed by the laws of the District of Columbia. You further agree
that it is the complete and exclusive statement of your agreement with DBIA which supersedes any proposal or
prior agreement, oral or written, and any other communications between the parties relating to the subject matter
of this agreement.



INSTRUCTIONS
For DBIA Document No. 525 Standard Form of Agreement Between Developer and Design-Builder- Lump
Sum (2010 Edition)

Checklist

Use this Checklist to ensure that the Agreement is fully completed and all exhibits are attached.

Page 1 Developer's name, address and form of business

Page 1 Design-Builder's name, address and form of business

Page 1 Project name and address

Section 2.1.3 Identify other exhibits to the Agreement

Section 4.2 Note the optional provisions that are provided

Section 4.3.2 Complete blanks for additional sum for use of Work Product

Section 5.2.1 Complete blanks for calendar days and note the optional

language that is provided

Section 5.2.2 Insert any interim milestones (optional)

Section 5.4 Complete blanks for liquidated damages and note the optional

provisions that are provided

Section 5.5 If the parties select the option provided they have to insert an amount

Section 5.6 Complete blanks for early completion bonus and note the optional provision that is

provided

Section 5.7 Note the optional provisions that are provided

Section 6!l Complete blanks for Contract Price

Section 6.2 Insert markups for changes and note optional provisions

Section 6.3.4 Note the optional provision that is provided

Section 6.4.1 Note optional provision

Section 7.1.1 Complete blanks for day of month

Section 7.2.1 Complete blanks for retention percentage and note optional provision

Section 7.4 Complete blanks for interest rate

Section 8.1.3 Choose overhead/profit method for termination for convenience
Section 8.2.1 Complete blanks for percentages

Section 8.2.2 Complete blanks for percentages

Section 9.1.1 Insert Developer's Senior Representative's name, etc. (optional)

Section 9.1.2 Insert Developer's Representative's name, etc. (optional)

Section 9.2.1 Insert Design-Builder's Senior Representative's name, etc. (optional)

Section 9.2.2 Insert Design-Builder's Representative's name, etc. (optional)

Section 10.1 Attach Insurance Exhibit

Section 10.2 Insert amount and conditions of bonds or other security and

note the options that are provided

Section 11.1 Insert any other provisions (optional)

Last Page Developer's and Design-Builder's execution of the Agreement

Instruction Sheet for DBIA Document No. 525
© 2010 Design-Build Institute of America
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General Instructions

No. Subject Instruction

1. Standard Forms

Standard form contracts have long served an important function in the United States and
international construction markets. The common purpose of these forms is to provide an
economical and convenient way for parties to contract for design and construction
services. As standard forms gain acceptance and are used with increased frequency,
parties are able to enter into contracts with greater certainty as to their rights and
responsibilities.

DBIA Standard
Form Contract

Documents

Since its formation in 1993, the Design-Build Institute of America ("DBIA") has regularly
evaluated the needs of Developers, design-builders, and other parties to the design-
build process in preparation for developing its own contract forms. Consistent with
DBlA's mission of promulgating best design-build practices, DBIA believes that the
design-build contract should reflect a balanced approach to risk that considers the
legitimate interests of all parties to the design-build process. DBlA's Standard Form
Contract Documents reflect a modern risk allocation approach, allocating each risk to the
party best equipped to manage and minimize that risk, with the goal of promoting best
design-build practices.

Use of Non-DBIA
Documents

To avoid inconsistencies among documents used for the same project, DBlA's Standard
Form Contract Documents should not be used in conjunction with non-DBIA documents
unless the non-DBIA documents are appropriately modified on the advice of legal
counsel. Moreover, care should also be taken when using different editions of the DBIA
Standard Form Documents on the same project to ensure consistency.

Legal
Consequences

DBIA Standard Form Contract Documents are legally binding contracts with important
legal consequences. Contracting parties are advised and encouraged to seek legal
counsel in completing or modifying these Documents.

5. Reproduction

DBIA hereby grants to purchasers a limited license to reproduce its Documents
consistent with the License Agreement accompanying these Documents. At least two
original versions of the Agreement should be signed by the parties. Any other
reproduction of DBIA Documents is strictly prohibited.

Modifications

Effective contracting is accomplished when the parties give specific thought to their
contracting goals and then tailor the contract to meet the unique needs of the project and
the design-build team. For that reason, these Documents may require modification for
various purposes including, for example, to comply with local codes and laws, or to add
special terms. DBlA's latest revisions to its Documents provide the parties an opportunity
to customize their contractual relationship by selecting various optional contract clauses
that may better reflect the unique needs and risks associated with the project.

Any modifications to these Documents should be initialed by the parties. At no time
should a document be re-typed in its entirety. Re-creating the document violates
copyright laws and destroys one of the advantages of standard forms-familiarity with the
terms.

7. Execution
It is good practice to execute two original copies of the Agreement. Only persons
authorized to sign for the contracting parties may execute the Agreement.
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Specific Instructions

Section

General

General

General

General

General

2.1.2

2.1.5

3.2

3.3

Title

Purpose of This
Agreement

Purpose of These
Instructions

Related
Documents

Date

Parties:
Developer and
Design-Builder

Basis of Design
Documents

Construction
Documents

Order of
Precedence

Definitions

Instruction

DBIA Document No. 525 ("Agreement") should be used only when the parties intend
that Developer pay Design-Builder a lump sum fixed price for the completion of all
design and construction services. There will be greater mutual understanding and
cooperation if the lump sum is established based on Developer's Project Criteria that
are well defined.

If there is uncertainty about Developer's Project Criteria, or it remains to be developed
by Developer and Design-Builder jointly, a cost-plus/guaranteed maximum price
("GMP") contracting approach may be more suitable. In such case, the parties should
use DBIA Document No. 530.

These Instructions are not part of this Agreement, but are provided to aid the parties in
their understanding of the Agreement and in completing the Agreement.

This Agreement shall be used in conjunction with the General Conditions of Contract.
Other related Contract Documents are listed in Article 2 of this Agreement.

On Page 1 , enter the date when both parties reach a final understanding. It is possible,
due to logistical reasons, that the dates when the parties execute the Agreement may
be different. Once both parties execute the Agreement, the effective date of the
Agreement will be the date recorded on Page 1. This date does not, however,
determine Contract Time, which is measured according to the terms of Article 5.

On Page, 1 enter the legal name and full address of Developer and Design-Builder, as
well as the legal form of each entity, e.g., corporation, partnership, limited partnership,
limited liability company, or other.

The Basis of Design Documents are critical in establishing the scope of work. These
documents include the Developer's Project Criteria, Design-Builder's Proposal, and the
Deviation List, if any, contained in the Design-Builder's Proposal. Prior to the execution
of this Agreement, Design-Builder will have submitted its Proposal based on
Developer's Project Criteria. To avoid ambiguities or conflicts between Developer's
Project Criteria and Design-Builder's Proposal, Design-Builder's Proposal shall
specifically list any deviations from Developer's Project Criteria. Design-Builder's
Deviation List shall, if accepted by Developer, become a Contract Document and shall
have precedence over Developer's Project Criteria.

After execution of the Agreement, and consistent with the requirements of Section 2.4
of the General Conditions of Contract, Design-Builder will prepare Construction
Documents subject to Developer's review and approval.

The Contract Documents are listed in Section 2.1 in the order of their precedence. This
hierarchy of documents reflects DBIA's belief that the Basis of Design Documents are
critical documents that take precedence over other Contract Documents existing at the
time the Agreement is executed. This section also makes clear that if a Deviation List
exists it takes precedence over the Developer's Project Criteria. Moreover, Section
2.1 .3 recognizes that there may be other exhibits attached to this Agreement. If this is
the case, the parties should discuss whether these exhibits should be part of the Basis
of Design Documents. If these exhibits are not made part of the Basis of Design
Documents, these exhibits will not take priority over the Basis of Design Documents in
the event of a conflict.

Terms, words and phrases used in the Agreement shall have the same meanings used
in the General Conditions of Contract.
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Section

3.4

Title

Design
Specification

Instruction

The Developer is cautioned that if it includes design specifications in its Project Criteria,
there is case law holding that the Design-Builder is entitled to rely on such information,
and to the extent such information is not accurate, the Design-Builder will be entitled to
an adjustment in the Contract Price and/or Contract Time. Accordingly, the Developer
to avoid such potential liability should consider using performance specifications.

4.1 Work Product

This Agreement provides that the Design-Builder shall retain Ownership of the Work
Product it produces, but obligates Design-Builder to grant a limited license to Developer
to use the Work Product according to the terms and circumstances described in
Sections 4.2, 4.3, 4.4 and 4.5.

4.2

Developer's
Limited License

Upon Payment in
Full

Design-Builder shall grant Developer, at Developer's sole risk, a limited license to use
the Work Product at the completion of the Work in connection with Developer's
occupation of the Project. This Section also provides the parties with the option of
transferring Ownership of some or all of the Work Product to the Developer upon
payment in full for all Work performed. Generally, where the Developer desires
Ownership of Work Product, it is sufficient to transfer Ownership of unique architectural
and design elements.

4.3

Developer's
Limited License

Upon Developer's
Termination for
Convenience or
Design-Builder's

Election to
Terminate

Developer should not use the Termination for Convenience Clause to obtain Design-
Builder's valuable design concepts, and then seek lower bids from other design-
builders. Therefore, where Developer terminates this Agreement for its convenience,
and then decides to complete the Project with its own or third-party forces, Design-
Builder shall grant Developer the rights set forth in Section 4.2, provided Developer
pays Design-Builder all amounts due Design-Builder as required by the Contract
Documents, including paying Design-Builder an additional sum per Section 4.3.2 for the
use of the Work Product. In the event Design-Builder elects to terminate this
Agreement for cause, for reasons set forth in Section 11.4 of the General Conditions of
Contract, these same conditions apply to Developer's use of the Work Product.

4.3.2 Additional
Compensation

To minimize disputes, the parties should negotiate prior to execution of the Agreement
the amount Developer shall pay Design-Builder for the use of Design-Builder's Work
Product in the event Developer terminates this Agreement for its convenience or
Design-Builder elects to terminate this Agreement for cause. Enter this amount.

4.4

Developer's
Limited License
Upon Design-

Builder's Default

If Design-Builder is properly terminated for default, Developer is granted a limited
license to use the Work Product, to complete the Project, and Developer shall
thereafter have the same rights and obligations as set forth in Section 4.2.

4.5

Developer's
Indemnification
for Use of Work

Product

Developer's use or alteration of the Work Product shall be at its sole risk, and
Developer must agree to defend, indemnify and hold harmless Design-Builder and
anyone working by or through Design-Builder, including Design Consultants of any tier.

5.1 Date of
Commencement

Design-Builder's obligation to commence work is triggered by its receipt of a Notice to
Proceed unless the parties mutually agree otherwise.

5.2.1
Substantial

Completion of the
Entire Work

Enter the calendar days duration by which Substantial Completion has to be achieved.
The parties in this Section have the option of modifying the definition of Substantial
Completion set forth in the General Conditions of Contract if they want to use a
Temporary Certificate of Occupancy as the benchmark. If this option is selected,
Substantial Completion will be deemed to be achieved no later than the date a
Temporary Certificate of Occupancy is issued if applicable to the Project.

Instruction Sheet for DBIA Document No. 525
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Section Title Instruction

5.2.2 Interim
Milestones

It may be that some portions of the Work must be completed in phases or within a
prescribed period of time to accommodate Developer's needs. The parties may, at their
option, identify these portions of the Work to be completed prior to Substantial
Completion of the entire Work. Enter the calendar days, starting from the Date of
Commencement, for achieving Substantial Completion of these identified portions of
the Work. If these portions of the Work are required to be substantially completed by
certain milestone dates, enter those dates. As presently drafted no remedy is provided
to the Developer if an interim milestone is not met. If the Developer has special
requirements as it relates to interim milestones, the Developer may want to consider a
remedy for the Design-Builder's failure to meet an interim milestone, as well as a bonus
to the Design-Builder for satisfying such interim milestone.

5.4 Liquidated
Damages

Developer should make a good faith evaluation of the amount that is reasonably
necessary to compensate it for delay. Developer should not establish liquidated
damages to penalize Design-Builder.

Section 5.4 establishes a grace period between the Scheduled Substantial Completion
Date and the assessment of liquidated damages in order to prevent disputes as to
which party bears responsibility for only a few days of delay. The parties should enter
the calendar days that may pass following the Scheduled Substantial Completion Date
before liquidated damages will be assessed. The parties are also provided the option of
establishing liquidated damages if the Design-Builder fails to achieve Final Completion
within a specified number of days after Substantial Completion. If this option is
selected, the parties have to negotiate the number of days, as well as the liquidated
damages amount. The parties in negotiating liquidated damages should keep in mind
that the amount of liquidated damages for failing to achieve Final Completion should be
a considerably scaled down amount and should reflect the financial harm to the
Developer. In no case should the total amount of liquidated damages for the Project
exceed an amount that is reasonably necessary to compensate Developer for Project
delay.

The parties also have the option here of eliminating liquidated damages altogether, in
which case the Developer can recover actual damages for Project delay at an amount
that is capped by the parties. The Developer is cautioned that even if this option for
actual damages is selected it still cannot recover consequential damages, as these are
waived under Section 10.5.1 of the General Conditions of Contract.

5.5 Liquidated
Damages Cap The parties can agree to cap liquidated damages for delay at a negotiated amount.

5.6
Early Completion

Bonus

If the Project economics justify liquidated damages, then it is appropriate to couple
these liquidated damages with an early completion bonus. The parties should enter the
number of calendar days prior to the Scheduled Substantial Completion Date that will
set the Bonus Date. Also, enter the amount of the bonus to be paid per day that will
allow Developer to share with Design-Builder the economic benefits of early
completion. The parties also have the option in Section 5.6 of capping the early
completion bonus at a negotiated amount.

5.7
Compensation for

Force Majeure
Events

The parties are provided the opportunity of providing the Design-Builder the right to
receive compensation for Force Majeure Events. By selecting this option, the parties
agree to modify Section 8.2.2 of the General Conditions of Contract, in which case the
parties have to negotiate how many cumulative days of Force Majeure delays must
occur before the Design-Builder is entitled to either a negotiated amount per day for
delay or the direct costs it has incurred as a result of such delay.

6.1 Contract Price
Enter the lump sum price Developer will pay Design-Builder for the Scope of Work. The
Contract Price should compensate Design-Builder for the services it provides and the
risk it assumes in providing single point responsibility to Developer.
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Section

6.2

Title

Markups for
Changes

Instruction

Enter the markups agreed upon by Design-Builder and Developer to be used for pricing
Changes to the Work. Prior to negotiating or agreeing to these markups, both parties
should familiarize themselves with Article 9 of the General Conditions of Contract,
Changes to the Contract Price and Time. For additive Change Orders, the parties have
to negotiate the Fee the Design-Builder will receive. For deductive Change Orders,
parties have the option by checking the appropriate box of whether there will be no
additional reduction or whether there will be an additional reduction based on a
negotiated percentage.

6.3.4 Allowance Value

This section recognizes that the parlies may agree that certain items of Work should be
treated as an Allowance Item and priced based on Allowance Values. The Allowance
Value for which the Design-Builder will be entitled to receive compensation includes
direct cost of labor, materials, equipment, transportation, taxes and insurance
associated with the Allowance Item. All other costs associated with the Allowance Item,
such as design fees, general conditions costs and fee, are deemed to be included in
the Contract Price. However, the parties agree that in the event the actual cost of the
Allowance Item is greater than or less than the Allowance Value by a negotiated
percentage, then Design-Builder's right to Fee and markup shall be determined
pursuant to Section 6.2.

6.4 Performance
Incentives

There may be performance incentives that will influence Project success. Such
incentives may include award fees tied to the Design-Builder achieving certain
standards relative to client satisfaction, safety, and personnel retention. The parties are
encouraged to discuss the use of such incentives during negotiation of this Agreement.
Any agreement on the use of incentives should be set forth in an exhibit attached to this
Agreement.

7.1.1 Progress
Payments

Enter the day of the month when Design-Builder shall submit its Application for
Payment.

7.2.1 Retainage

Enter the percentage Developer will retain from Progress Payments to Design-Builder
until fifty percent (50%) of the Work is completed. Developer should recognize that it
creates undue hardship to hold retainage on Subcontractors that have completed their
work early in the Project. Developer should accordingly consider releasing retainage on
Subcontractors that complete work early in the Project, providing that these
Subcontractors have satisfactorily performed their portion of the Work.

The parties are provided the option of modifying the retainage provision by checking
the box. This option excludes from retainage the Design-Builder's General Conditions
costs and amounts paid to Design-Builder's Design Consultant. The rationale for
selecting this option is that the Design-Builder is obligated to pay its General Conditions
costs in full each month and that under the design-bid-build delivery method, the
Developer typically does not retain sums from its designer.

7.4 Interest
The parties should enter the rate at which interest will accrue on Design-Builder's
payments if unpaid five (5) days after due. Late payment creates a hardship for Design-
Builder, its Design Consultants and Subcontractors.

7.5 Record Keeping

The Developer is provided access to Design-Builder's accounting information as it
relates to changes of the Work. However, if the parties have agreed to multipliers or
markups for changes, the time to challenge and negotiate those percentages is at the
time the parties execute the Agreement and not during the Project or after it has been
completed. Accordingly, the Developer can at any time audit these percentages only to
confirm that such percentage has been properly charged and not to challenge the
composition of such percentage.
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Section Title Instruction

8.1.3

Termination for
Convenience:
Overhead and

Profit

The parties should choose prior to execution of the Agreement the method that will be
used to determine overhead and profit paid to Design-Builder in the event Developer
terminates Design-Builder for its convenience. The parties may choose to set
percentage rates for overhead and profit prior to execution of the Agreement, or may
choose to determine reasonable sums to be paid for overhead and profit at the time of
the termination. If the parties choose to set overhead and profit rates prior to execution
of the Agreement, the percentages should be entered in Section 8.1.3.

8.2

Termination for
Convenience:

Additional
Payments

Although it is important for Developer to have a process for terminating this Agreement
for convenience, the process must consider the interests of Design-Builder. If
Developer terminates this Agreement for its own convenience, compensating Design-
Builder for its costs will not be adequate because Design-Builder will have committed
its resources for a small amount of revenue. Therefore, in addition to the overhead and
profit paid in Section 8.1, Developer shall pay Design-Builder an additional sum,
calculated as a percentage of the remaining balance of the Contract Price. Enter the
percentages Developer shall pay Design-Builder if Developer terminates this
Agreement for its own convenience prior to or after the start of construction.

8 0
.6

Termination for
Convenience:

Developer's Use
of Work Product

Developer should not use the Termination for Convenience clause to obtain Design-
Builder's valuable design concepts and then seek lower bids from another design-
builder. If Developer terminates this Agreement for its own convenience, and chooses
to proceed with the Project using Design-Builder's Work Product, Developer should pay
an additional sum for the use of Design-Builder's Work Product pursuant to Section 4,3.

Article

9
Representatives

of the Parties

Enter the name, title, address and telephone number of Developer's Senior
Representative and Developer's Representative at Sections 9.1.1 and 9.1.2,
respectively.

Enter the name, title, address and telephone number of Design-Builder's Senior
Representative and Design-Builder's Representative at Sections 9.2.1 and 9.2.2,
respectively.

The parties can elect to establish Representatives during the performance of the
Project rather than at the time of execution of this Agreement. If Representatives are
identified after execution of the Agreement, an appropriate amendment should be made
to the Agreement at the time these individuals are designated.

10.1 Insurance

Attach an Insurance Exhibit setting forth in detail the insurance coverages required for
the Project. Parties are advised to familiarize themselves with the terms of Article 5 of
the General Conditions of Contract, Insurance and Bonds, and to consult their
insurance advisor.

10.2 Bonds

Enter the type and amount of bonds or other performance security required for the
Project. Where bonding is not required by statute, Developer may want to evaluate the
project risks versus the bonding costs in deciding what type of performance security to
require.

11.1 Other Provisions
Insert any other provisions. For example, the parties may elect to have disputes
resolved through litigation rather than arbitration in which case the optional language in
this Section should be included.
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DBIA

Standard Form of Agreement Between
Developer and Design-Builder - Lump Sum

This document has important legal consequences. Consultation with
an attorney is recommended with respect to its completion or modification.

This AGREEMENT is made as of the date of execution of that certain Bond Purchase Agreement by
and between the City of Austin (the "City") and Wells Fargo Capital Markets with respect to the financing
of the Joint Use Facility, that date being the day of
in the year of 2013 (such "Effective Date" being inserted above by the Escrow Agent designated to hold
this document pending such execution, provided, however, that this Agreement shall be void and of no
effect if such date is later than February 15, 2013, unless otherwise agreed in writing by the Parties), by
and between the following parties, for services in connection with the Project identified below.

DEVELOPER:
(Name and address)

Pfeffer Development, LLC
425 G Street, Suite 210
Anchorage, AK 99501

Texas Registered Agent:

Pfeffer Development, LLC
c/o Stephen M. Dodge, Registered Agent
8909 Spring Lake Drive
Austin, TX 78750-2932

DESIGN-BUILDER:
(Name and address)

Austin Commercial, L.P.
1301 South MoPac Expressway, Suite 310
Austin, TX 78746

PROJECT:
(Include Project name and location as it will appear in the Contract Documents)

Austin-Bergstrom International Airport- Consolidated Rental Car Facility

In consideration of the mutual covenants and obligatfons contained herein, Developer and Design-Builder

agree as set forth herein.
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Article 1

Scope of Work

1.1 Design-Builder shall perform all design and construction services, and provide all material,
equipment, tools and labor, necessary to complete the Work described in and reasonably
inferable from the Contract Documents.

1.2 Duty to Cooperate. Developer and Design-Builder commit at all times to cooperate fully with
each other, and to proceed on that basis to permit each party to realize the benefits afforded
under this Agreement.

1.3 Actions Required of Non-Parties. Some matters necessary to the success of the Project are
not within the control of the Parties nor in the control of persons contracted by either Party or its
consultants for performance under this Agreement. In each case that a duty or required
cooperation of Austin CONRAC, the City or the RACs is identified in this Agreement, fulfillment of
that duty or cooperation by that entity (Austin CONRAC, the City or the RACs, respectively) is a
condition of Developer's and Design-Builder's duty to perform any of its related obligations under
this Agreement.

Article 2

Contract Documents

2.1 The Contract Documents are comprised of the following:

2.1.1 All written modifications, amendments, minor changes and Change Orders to this
Agreement issued in accordance with adapted and modified DBIA Document No. 535 (2010
Edition), Standard Form of General Conditions of Contract Between Developer and Design-
Builder (Phase 2), by and between the Developer and Design-Builder dated January 7, 2073
("General Conditions of Contract");

2.1.2 The Design Development Documents prepared under the adapted and modified DBIA
Form No. 520 (2010 edition), Standard Form Of Preliminary Agreement Between Developer And
Design-Builder, accepted and approved by the City and Austin CONRAC, LLC ("Austin
CONRAC") and executed by and between Developer and Design-Builder as of February 2, 2012
(the "Phase 1 Design-Build Agreement"), including the Developer's Project Criteria, Design-
Builder's Lump-Sum Price Proposal and the Deviation List, if any, contained in the Design-
Builder's Phase 2 Lump-Sum Price Proposal, as modified by reconciliation dated December 19,
2012, based on a December 17, 2012 submittal, and confirmed January 7, 2013, and which
shall specifically identify any and all deviations from Developer's Project Criteria, and which shall
be deemed Exhibit A to this Agreement;

2.1.3 This Agreement, including all exhibits and attachments, executed by Developer and
Design-Builder (List for example, performance standard requirements, performance incentive
requirements, markup exhibits, allowances, or unit prices);

2.1.4 The General Conditions of Contract; and

2.1.5 Construction Documents prepared and approved in accordance with Section 2.4 of the
General Conditions of Contract.

2.1.6 Contractor's M/WBE Compliance Plan required under Section 11.25 of this Agreement.
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Article 3

Interpretation and Intent

3.1 Design-Builder and Developer, prior to execution of the Agreement, shall carefully review all the
Contract Documents, including the various documents comprising the Basis of Design Documents, for
any conflicts or ambiguities. Design-Builder and Developer will discuss and resolve any identified conflicts
or ambiguities prior to execution of the Agreement.

3.2 The Contract Documents are intended to permit the parties to complete the Work and all
obligations required by the Contract Documents within the Contract Time(s) for the Contract Price. The
Contract Documents are intended to be complementary and interpreted in harmony so as to avoid
conflict, with words and phrases interpreted in a manner consistent with construction and design industry
standards. In the event inconsistencies, conflicts, or ambiguities between or among the Contract
Documents are discovered after execution of the Agreement, Design-Builder and Developer shall attempt
to resolve any ambiguity, conflict or inconsistency informally, recognizing that the Master Lease shall take
precedence followed by the Contract Documents in the order in which they are listed in Section 2.1
hereof. Conflicts existing within Section 2.1.2 shall be resolved by giving precedence first to the Deviation
List, if any, then the Developer's Project Criteria, and then the Design-Builder's Proposal.

3.3 Terms, words and phrases used in the Contract Documents, including this Agreement, shall have
the meanings given them in the General Conditions of Contract. Capitalized terms defined neither in this
Agreement nor in the General Conditions of Contract shall have the meanings given them in the Master
Glossary attached hereto.

3.4 The Contract Documents form the entire agreement between Developer and Design-Builder and
by incorporation herein are as fully binding on the parties as if repeated herein. No oral representations or
other agreements have been made by the parties except as specifically stated in the Contract
Documents. To the extent not excluded by the context, the term "parties" shall be deemed to include
Austin CONRAC, LLC, and the City of Austin, Aviation Department ("City").

Article 4

Ownership of Work Product

4.1 Work Product. Subject to Section 11.39.1 of this Agreement, the City, Austin CONRAC and the
Developer shall jointly own all rights, titles, and interests throughout the world in and to ail drawings,
specifications and other documents and electronic data, including such documents identified in the
General Conditions of Contract, furnished by Design-Builder to Developer under this Agreement ("Work
Product"). The Work Product, including the Proposal and all plans, drawings, photos, designs, studies,
specifications, data, computer programs, schedules, technical reports, or other work products for which
the Design-Builder is being paid under this Agreement are subject to the right of the City, Austin
CONRAC and the Developer to use, duplicate and disclose such items, in whole or in part, in any manner
and for whatever purpose; and, to have others do so. If any portion of the Work Product is copyrightable,
the Consultant that created it may copyright it, subject to the rights of the City, Austin CONRAC and the
Developer under this Agreement. The Work Product shall not include internal financial documents of the
RACs, Austin CONRAC, the Developer or the Design-Builder or proprietary software, programs, or
methodologies used to create the Work Product. The Design-Builder hereby grants, and shall cause the
Consultants and subcontractors to grant the City, Austin CONRAC and the Developer a royalty-free, non-
exclusive and irrevocable license to reproduce, publish, modify and use the Work Product and to
authorize others to do so conditioned on the express understanding that Developer's, Austin CONRAC's
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or the City's alteration of the Work Product without the involvement of Design-Builder is at sole risk of the
respective party or third-party beneficiary that directs or authorizes the modification and without liability or
legal exposure to Design-Builder or anyone working by or through Design-Builder, including Design
Consultants of any tier (collectively the "Indemnified Parties"), and on the Developer's obligation to
provide the indemnity set forth in Section 4.5 below. The Design-Builder shall include the provisions of
this Section in its Consultant contracts, and shall cause each Consultant to include these provisions in
any subconsultant contracts.

4.2 Should the City or Austin CONRAC elect to have anyone other than the Consultant or design
professional who developed a respective Phase I Design Document for Pricing complete, refine or modify
that document for use in constructing Phase II of the Project, or should the City or Austin CONRAC elect
to use any Phase I Design Document for Pricing for expansion or modification of the Project, or for a
different construction project, the party electing such use shall contract for design services relating to that
use so as to place a duty on each design professional involved in such use of a Phase I Design
Document independently to achieve conformance with the then applicable standard of professional care
without any reliance on whether the Phase I Design Document was previously prepared in a proper
manner.

4.3 Developer's Limited License upon Developer's Termination for Convenience or Design-
Builder's Election to Terminate. If Developer terminates this Agreement for its convenience as set forth
in Article 8 hereof, or if Design-Builder elects to terminate this Agreement in accordance with Section 11.4
of the General Conditions of Contract, Developer's right (and thereby Austin CONRAC's and the City's
rights) to use the Work Product to complete the Project and subsequently occupy the Project, and
Developer shall thereafter have the same rights as set forth in Section 4.2 above, conditioned on the
following:

4.3.1 Use of the Work Product is at Developer's sole risk without liability or legal exposure to
any Indemnified Party identified in Section 4.1 and on the Developer's obligation to provide the
indemnity set forth in Section 4.5 below; and

4.3.2 Developer agrees to pay Design-Builder the additional sum of Zero Dollars ($ 0.00) as
compensation for the right to use the Work Product to complete the Project and subsequently use
the Work Product in accordance with Section 4.2 if Developer resumes the Project through its
employees, agents, or third parties.

4.4 Developer's Limited License upon Design-Builder's Default. If this Agreement is terminated
due to Design-Builder's default pursuant to Section 11.2 of the General Conditions of Contract, then
Design-Builder grants Developer a limited license to use the Work Product to complete the Project and
subsequently occupy the Project, and Developer shall thereafter have the same rights and obligations as
set forth in Section 4.2 above. Notwithstanding the preceding sentence, if it is ultimately determined that
Design-Builder was not in default, Developer shall be deemed to have terminated the Agreement for
convenience, and Design-Builder shall be entitled to the rights and remedies set forth in Section 4.3
above.

4.5 Developer's Indemnification for Use of Work Product. IF DEVELOPER IS REQUIRED TO
INDEMNIFY ANY INDEMNIFIED PARTIES BASED ON THE USE OR ALTERATION OF THE WORK
PRODUCT UNDER ANY OF THE CIRCUMSTANCES IDENTIFIED IN THIS ARTICLE 4, DEVELOPER
SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS SUCH INDEMNIFIED PARTIES (AND CITY
UNLESS SUCH USE OR ALTERATION OF THE WORK PRODUCT IS AT THE REQUEST OF OR BY
REQUIREMENT OF CITY OVER THE OBJECTION OF THE DEVELOPER) FROM AND AGAINST ANY
AND ALL CLAIMS, DAMAGES, LIABILITIES, LOSSES AND EXPENSES, INCLUDING ATTORNEYS'
FEES, ARISING OUT OF OR RESULTING FROM THE USE OR ALTERATION OF THE WORK
PRODUCT.
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Article 5

Contract Time

5.1 Date of Commencement. The Work shall commence within five (5) days of Design-Builder's
receipt of Developer's Notice to Proceed ("Date of Commencement") unless the parties mutually agree
otherwise in writing.

5.2 Substantial Completion and Final Completion.

5.2.1 Substantial Completion of the entire Work shall be achieved no later than Seven hundred
and Sixty (760) calendar days after the later of the Date of Commencement and the receipt from
the City of Austin of the Site Development Permit and possession of the project site, all three
being required to determine contract time ("Scheduled Substantial Completion Date").

LZl The parties agree that the definition for Substantial Completion set forth in Section 1.2.18
of the General Conditions of Contract is hereby modified to read as follows:

"Substantial Completion" shall mean the stage in the progress of the construction of the Joint
Use Facility when the work, or a designated part of the work, is sufficiently complete in
accordance with the Development Agreement and this Agreement so that City can occupy the
Commercial Parking Facility for its intended use, and Austin CONRAC and RACs can occupy or
use the balance of the Joint Use Facility for construction and installation of Tenant Improvements
and for building activation for its intended use, all as evidenced by a certificate of Substantial
Completion approved by City and a Certificate of Occupancy issued by a City building inspector
prior to Substantial Completion. "Substantial Occupancy Date" shall mean the date which shall
be no later than the date of Substantial Completion, on which Design-Builder, Developer and
Austin CONRAC turns over to each RAC its Exclusive Use Premises for purposes of installing the
Initial Tenant Improvements and RAC Property in the Exclusive Use Premises and preparing to
open for business in the CONRAC on the Opening Date.

5.2.2 Design-Builder understands that if Final Completion is not achieved within One Hundred
Twenty (120) days after the Substantial Completion Date, Developer will suffer damages which
are difficult to determine and accurately specify. Design-Builder agrees that if Final Completion is
not achieved within One hundred and Twenty (120) days of Substantial Completion, Design-
Builder shall pay to Developer One Thousand Seven Hundred and Fifty Dollars ($1.750). as
liquidated damages for each calendar day that Final Completion is delayed beyond the above-
referenced number of days. Liquidated damages shall be shared by the City, Developer and
Austin CONRAC in the following manner: One Thousand Dollars ($1,000) to the City, Five
Hundred Dollars ($500) to the Developer, and Two Hundred and Fifty Dollars ($250) to Austin
CONRAC. Final Completion is the date when all Work is complete pursuant to the definition of
Final Completion set forth in Section 1.2.7 of the General Conditions of Contract.

5.2.3 All of the dates set forth in this Article 5 (collectively the "Contract Time(s)") shall be
subject to adjustment in accordance with the General Conditions of Contract and Section 5.6 of
this Agreement.

5.3 Time is of the Essence. Developer and Design-Builder mutually agree that time is of the
essence with respect to the dates and times set forth in the Contract Documents.

5.4 Liquidated Damages. Design-Builder understands that if Substantial Completion is not attained
by the Scheduled Substantial Completion Date, as the same may be modified under Section 5.2.3,
above, Developer will suffer damages which are difficult to determine and accurately specify. Design-
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Builder agrees that if Substantial Completion is not attained by the Scheduled Substantial Completion
Date, Designer-Builder shall pay Developer One Thousand Seven Hundred and Fifty Dollars ($ 1,750) as
liquidated damages for each day that Substantial Completion extends beyond the Scheduled Substantial
Completion Date..

5.5 Any liquidated damages assessed pursuant to this Agreement shall be in lieu of all liability for any
and all extra costs, losses, expenses, claims, penalties and any other damages, whether special or
consequential, and of whatsoever nature incurred by Developer which are occasioned by any delay in
achieving the Contract Time(s).

5.6 In addition, insofar as the Developer, the City of Austin and Austin CONRAC may agree to
schedule extensions as provided for under the Project Delivery Agreement, the Design-Builder shall be
entitled to extension of the Deadline for Substantial Completion of the same duration. In the event of any
extension for any reason authorized herein or in Section 8.2.1 of the General Conditions of Contract, all
references herein to the Deadline for Substantial Completion shall be deemed to refer to that extended
date.

Because RAC Initial Tenant Improvements are specifically excluded from the definition of Scope of Work
and Substantial Completion, The Design-Builder shall likewise be entitled to extension of the Deadline for
Substantial Completion for delays in achieving Substantial Completion to the extent the delay is caused
by RAC Initial Tenant Improvement work occurring concurrent to the Design-Builder's Work.

Article 6

Contract Price

6.1 Contract Price. Developer shall pay Design-Builder in accordance with Article 6 of the General
Conditions of Contract the sum of ONE HUNDRED THIRTY-THREE MILLION, FIVE HUNDRED SIXTY-
SIX THOUSAND, FIVE HUNDRED and NINETY-THREE Dollars ($133,566,593) ("Contract Price")
Unless otherwise provided in the Contract Documents, the Contract Price is deemed to include all sales,
use, consumer and other taxes mandated by applicable Legal Requirements.

6.2 Markups for Changes. If the Contract Price requires an adjustment due to changes in the Work,
and the cost of such changes is determined under Sections 9.4.1.3 or 9.4.1.4 of the General Conditions
of Contract, the following markups shall be allowed on such changes:

6.2.1 For additive Change Orders, including additive Change Orders arising from both additive
and deductive items, it is agreed that Design-Builder shall receive a Fee of Three point Nine
Three percent (3.93%^ of the additional costs incurred for that Change Order.

6.2.2 For deductive Change Orders, including deductive Change Orders arising from both
additive and deductive items, the deductive amounts shall include:

An amount equal to the sum of Three point Nine Three percent (3.93%) applied to the direct costs
of the net reduction (which amount will account for a reduction associated with Design-Builder's
Fee).

6.3 Allowance Items and Allowance Values.

6.3.1 Any and all Allowance Items, as well as their corresponding Allowance Values, are set
forth in the Design-Builder's Lump Sum Price Proposal, incorporated as Exhibit A hereto.

6.3.2 Design-Builder and Developer have worked together to review the Allowance Items and
Allowance Values based on design information then available to determine that the Allowance
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Values constitute reasonable estimates for the Allowance Items. Design-Builder and Developer
will continue working closely together during the preparation of the design to develop
Construction Documents consistent with the Allowance Values. Nothing herein is intended in any
way to constitute a guarantee by Design-Builder that the Allowance Item in question can be
performed for the Allowance Value.

6.3.3 No work shall be performed on any Allowance Item without Design-Builder first obtaining
in writing advanced authorization to proceed from Developer. Developer agrees that if Design-
Builder is not provided written authorization to proceed on an Allowance Item by the date set forth
in the Project schedule, due to no fault of Design-Builder, Design-Builder may be entitled to an
adjustment of the Contract Time(s) and Contract Price, subject to City's prior written approval.

6.3.4 The Allowance Value for an Allowance Item includes the direct cost of labor, materials,
equipment, transportation, taxes and insurance associated with the applicable Allowance Item. All
other costs, including design fees, Design-Builder's overall project management and general
conditions costs, overhead and fee, are deemed to be included in the original Contract Price, and
are not subject to adjustment, regardless of the actual amount of the Allowance Item.

6.3.5 Whenever the actual costs for an Allowance Item is more than or less than the stated
Allowance Value, the Contract Price shall be adjusted accordingly by Change Order, subject to
Section 6.3.4. The amount of the Change Order shall reflect the difference between actual costs
incurred by Design-Builder for the particular Allowance Item and the Allowance Value.

Article 7

Procedure for Payment
7.1 Progress Payments.

7.1.1 Design-Builder shall submit to Developer on the Twenty-Fifth (25th) day of each month,
beginning with the first month after the Date of Commencement, Design-Builder's Application for
Payment in accordance with Article 6 of the General Conditions of Contract and 11.24 of this
Agreement.

7.1.2 Developer shall make prompt payment immediately following Developer receipt of
payment from Austin CONRAC, City and/or Trustee based on Developer's receipt from Design-
Builder of each properly submitted and accurate Application for Payment in accordance with
Article 6 of the General Conditions of Contract, but in each case less the total of payments
previously made, and less amounts properly withheld under Section 6.3 of the General
Conditions of Contract. The Design-Builder and the Developer agree that the payment process
set out in Section 11.24 of this Agreement is a significantly improved payment process for this
Phase II over the Phase I payment process under the 2011 Reimbursement Agreement, and that
no interest on past payment amounts due shall accrue to Design-Builder except to any extent
required under the Texas Prompt Payment statute. The Developer may not agree to material
variance of financial arrangements under the Development Agreement without prior notice to the
Design-Builder.

7.2 Retainage on Progress Payments.

7.2.1 Developer will retain FIVE percent (5%) (or any amount as may be determined to be
required in accordance with applicable Texas law) of each Application for Payment provided
Developer will also reasonably consider reducing retainage for Subcontractors completing their
work early in the Project.
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7.2.2 In the first Pay Application under Section 11.24 of this Agreement after Substantial
Completion of the entire Work or, if applicable, any portion of the Work, pursuant to Section 6.6 of
the General Conditions of Contract, Developer shall make request to Austin CONRAC for release
to Design-Builder of all retained amounts relating, as applicable, to the entire Work or completed
portion of the Work, less an amount equal to (a) the reasonable value of all remaining or
incomplete items of Work as noted in the Certificate of Substantial Completion and (b) all other
amounts Developer is entitled to withhold pursuant to Section 6.3 of the General Conditions of
Contract.

7.3 Final Payment. Design-Builder shall submit its Final Application for Payment, which shall be
deemed to include request for payment of retainage not previously released and paid, to Developer in
accordance with Section 6.7 of the General Conditions of Contract. Developer shall make payment on
Design-Builder's properly submitted and accurate Final Application for Payment within thirty (30) days
after Developer's receipt of payment from Austin CONRAC City and/or Trustee, provided that Design-
Builder has satisfied the requirements for final payment set forth in Section 6.7.2 of the General
Conditions of Contract.

7.4 Interest. Payments due and unpaid by Developer to Design-Builder, whether progress payments
or final payment, shall bear interest commencing THIRTY (30) days after Developer's payment is due at
the annual rate of one percentage point more than the most recent Prime Rate as published by the Wall
Street Journal, or any comparable source in absence such publication and accruing each month until
paid.

7.5 Record Keeping and Finance Controls. With respect to changes in the Work performed on a
cost basis by Design-Builder pursuant to the Contract Documents, Design-Builder shall keep full and
detailed accounts and exercise such controls as may be necessary for proper financial management,
using accounting and control systems in accordance with generally accepted accounting principles and
as may be provided in the Contract Documents. During the performance of the Work and for a period of
three (3) years after Final Payment, Developer and Developer's accountants shall be afforded access to,
and the right to audit from time-to-time, upon reasonable notice, Design-Builder's records, books,
correspondence, receipts, subcontracts, purchase orders, vouchers, memoranda and other data relating
to changes in the Work performed on a cost basis in accordance with the Contract Documents, all of
which Design-Builder shall preserve for a period of three (3) years after Final Payment. Such inspection
shall take place at Design-Builder's offices during normal business hours unless another location and
time is agreed to by the parties. Any multipliers or markups agreed to by the Developer and Design-
Builder as part of this Agreement are only subject to audit to confirm that such multiplier or markup has
been charged in accordance with this Agreement, with the composition of such multiplier or markup not
being subject to audit.

Article 8

Termination for Convenience

8.1 Upon ten (10) days' written notice to Design-Builder, Developer may, for its convenience and
without cause, elect to terminate this Agreement. In such event, Developer shall request to Austin
CONRAC for payment for Design-Builder under Development Agreement Section 9.4 for the following:

8.1.1 All Work executed and for proven loss, cost or expense in connection with the Work;

8.1.2 The reasonable costs and expenses attributable to such termination, including
demobilization costs and amounts due in settlement of terminated contracts with Subcontractors
and Design Consultants; and
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8.1.3 Overhead and profit in the amount of Three point Nine Three percent (3.93%) on the sum
of items 8.1.1 and 8.1.2 above.

8.2 [NOT USED]

8.3 If Developer terminates this Agreement pursuant to Section 8.1 above and proceeds to design
and construct the Project through its employees, agents or third parties, Developer's rights to use the
Work Product shall be as set forth in Section 4.3 hereof. Such rights may not be transferred or assigned
to others without Design-Builder's express written consent and such third parties' agreement to the terms
of Article 4.

Article 9

Representatives of the Parties

9.1 Developer's Representatives.

9.1.1 Developer designates the individual listed below as its Senior Representative
("Developer's Senior Representative"), which individual has the authority and responsibility for
avoiding and resolving disputes under Section 10.2.3 of the General Conditions of Contract:
(Identify individual's name, title, address and telephone numbers)

Mark Pfeffer
Pfeffer Development, LLC
245 G Street, Suite 210
Anchorage, AK 99501

9.1.2 Developer designates the individual listed below as its Developer's Representative, which
individual has the authority and responsibility set forth in Section 3.4 of the General Conditions of
Contract: (Identify individual's name, title, address and telephone numbers)

Bob O'Neill, P.E.
Pfeffer Development, LLC
245 G Street, Suite 210
Anchorage, AK 99501

9.2 Design-Builder's Representatives.

9.2.1 Design-Builder designates the individual listed below as its Senior Representative
("Design-Builder's Senior Representative"), which individual has the authority and responsibility
for avoiding and resolving disputes under Section 10.2.3 of the General Conditions of Contract:
(Identify individual's name, title, address and telephone numbers)

Jack Archer
Austin Commercial, L.P.
1301 South MoPac Expressway, Suite 310
Austin, Texas 78746

9.2.2 Design-Builder designates the individual listed below as its Design-Builder's
Representative, which individual has the authority and responsibility set forth in Section 2.1.1 of
the General Conditions Of Contract: (Identify individual's name, title, address and telephone numbers)
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Brian Clark
Austin Commercial, L.P.
1301 South MoPac Expressway, Suite 310
Austin, Texas 78746

Article 10

Bonds and Insurance

10.1 Insurance. Design-Builder and Developer shall procure the insurance coverages set forth in the
Insurance Exhibit attached as Exhibit B hereto and Section 11.3 below and in accordance with Article 5 of
the General Conditions of Contract.

10.2 Bonds and Other Performance Security. Design-Builder shall provide the following
performance bond and labor and material payment bond or other performance security per Section 11.2
below:

Performance Bond.

03 Required D Not Required

Payment Bond.

LKJ Required D Not Required

Other Performance Security.

D Required El Not Required

Article 11

Other Provisions

11. Other Provisions The following provisions are included as required by or to ensure consistency with
the Master Lease or the Development Agreement. Although the following provisions correspond to
respective Sections of those respective documents, the parenthetical document references are
informational only, and the modified language adapting those provisions to this Agreement—including the
designation of Design-Builder to perform of certain specified const ruction-related obligations—shall
govern this Agreement:

11.1 Compliance. Any improvement, construction, alteration, import of material, export of material, or
any other alteration or addition to the CONRAC Site as described in this ARTICLE shall be completed in
accordance with the provisions of the Master Lease, Legal Requirements, City Codes and Standards and
the City Building Permit requirements.

11.2 Performance Bond and Security. Design-Builder to secure Payment and Performance Bonds in
the minimum amount of one hundred percent (100%) of the Contract Price specified in this Agreement
and naming the City, the Bond Trustee, Developer, and Austin CONRAC, as obligees. The Payment and
Performance Bonds shall be issued by a company(s) and be in the form(s) acceptable to City in its sole
discretion. Originals of the Payment and Performance Bonds and any related documentation requested
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by City must be delivered to City prior to the Commencement of Construction.

11.3 Insurance (Master Lease Section 15.4.4 and 2011 Reimbursement Agreement Section 9). Design-
Builder shall procure and charge against the Contract Price, no less insurance coverages than the
specific insurance coverages as set forth in Exhibit B to this Agreement. Design-Builder shall maintain
such insurance throughout the course of the Project and for a minimum of one (1) year following
Substantial Completion of the Work. A Certificate of Insurance indicating the expiration date of Design-
Builder's professional liability insurance is required. In the event any commercially reasonable
adjustments to insurance coverage, limits, and/or exclusions are deemed necessary and prudent by the
City in accordance with Exhibit B of this Agreement, Design-Builder shall promptly notify the Developer
and the City in writing of the increase in the amount of the insurance cost, if any, together with supporting
documents, and, unless the City rescinds its direction for the adjustment in insurance coverage, the
Developer shall request approval for use of budget contingency to reimburse Design-Builder for the
increased amount of the insurance cost.
11.4 Cooperation On Furnishing Work Product. Design-Builder shall cooperate and coordinate with
the Developer to ensure that a copy all reports or other Work Product created by or for the Design-Builder
under this Agreement are furnished to the City and to Austin CONRAC.

11.5 Success of Project. The success of the proposed Joint Use Facility and balance of the Project is
dependent upon its appearance and character as a major facility and its integration as part of the Airport
consistent with the Airport Master Plan. The Joint Use Facility and Project design character will be vetted
through the City's design process, and approval of the design character for the Joint Use Facility and the
balance of the Project will be made by the City in its sole discretion.

11.6 Construction Document Review. (Master Lease Section 9.2.2) Design-Builder shall provide interim
construction plans and specification of the Joint Use Facility to Developer for Austin CONRAC and City
review at the following milestones:

11.6.1 Under the Phase 1 Design-Build Agreement, at thirty percent (30%) and fifty percent
(50%) of construction documents (one hundred percent (100%) schematic design and one
hundred percent (100%) design development, respectively) to allow for comments by City before
City issues any applicable permits, and thereafter for approval of any proposed Significant
Change. (Completed prior to the Effective Date.)

11.6.2 Under this Agreement, atone hundred percent (100%) of design development drawings, to
the extent not previously submitted under Section 11.6.1 of this Agreement, at ninety-five percent
(95%) of construction documents to allow for comments by City before City issues any applicable
permits to Austin CONRAC, and thereafter for approval of any proposed Significant Change. City
agrees to review all plans and comment within fourteen (14) days of the delivery so long as
Developer provides at least ten (10) days' notice to City prior to delivery for review. "Significant
Change" means any change (or related series of changes) to the design of the CONRAC prior to
the Date of Beneficial Occupancy that (a) results in an increase in costs in excess of $25,000; (b)
materially impacts the overall design of the CONRAC; (c) otherwise impacts the type of space
available to the RACs in the CONRAC; or (d) extends the completion date of the CONRAC by
more than thirty (30) days.

11.6.3 The approval by City of any design or construction documents or any other provision does
not create responsibility or liability on the part of City, Austin CONRAC or Developer for their
completeness, design sufficiency or compliance with, nor waive Design-Builder's contractual or
legal responsibility or liability to comply, with all Environmental Laws, Legal Requirements and
City Codes and Standards, including those concerning the construction and design of the Joint
Use Facility, all of which shall be Design-Builder's sole responsibility. In addition, such review or
approval shall not constitute a waiver by City of the right thereafter to require Design-Builder to
correct any failure by Design-Builder to comply with any Environmental Laws, Legal
Requirements or City Codes and Standards.
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11.7 [NOT USED]

11.8 [NOT USED]

11.9 Review & Comments on the Work Product. The schedule for Phase II shall provide ample time
for the Developer, Austin CONRAC and the City to review and provide their respective questions and
comments concerning Work Product, including but not limited to interim or preliminary Work Product.

11.10 Permitting; Planning Requirements. (Master Lease Sections 9.2 and 9.2.1) Before Design-
Builder undertakes, causes or permits any clearing, excavation, filling, demolition, construction,
improvement or other work on the CONRAC Site or delivery of materials or equipment to the CONRAC
Site, whether temporary or permanent ("Commencement of Construction"), Design-Builder shall (a) obtain
City Site Development and Building Permits required for the scope of work to be undertaken (it being
expressly understood that phased permitting is approved to allow specified scope to proceed while work,
toward permits for other scope of work remains ongoing); and (b) otherwise comply with the requirements
of City Codes and Standards, including the requirements for the submission and approval of the plans
and specifications for the Joint Use Facility. Developer, Design-Builder and others as necessary, shall
attend such periodic meetings with City representatives as required by City for the purpose of the review
of drawings, plans, finishes and specifications pursuant to City Codes and Standards, the Development
Agreement, and this Agreement.

11.10.1 To obtain all applicable permits, Design-Builder shall submit the following to City for the
scope of work subject to the respective permit:

11.10.2 One (1) complete copy of all work product for the design and construction of the Joint use
Facility in electronic file formats (9CD-R) and prepared with computer-aided design and drawing
technology utilizing City's ABIA CAD standards.

11.10.3 In addition to the electronic files, at least three (3) sets of full-size printed Project
drawings, plans and specifications for the Joint Use Facility (in hard copies and electronic format
specified by City and which may be submitted in stages depending on the stages or phases of
construction) in sufficient detail for City to evaluate the project and its scope, including, as
applicable,

11.10.3.1 A site plan showing horizontal dimensions and elevations, proposed work to be
performed and improvements to be constructed on the CONRAC Site, as well as any off-
site improvements Design-Builder proposes to perform on the Airport in conjunction with
the construction of the Joint Use Facility, including the location of all proposed utility lines
and connections, drainage, vehicle parking, landscaping, paths, drainage, roads and
easements;

11.10.3.2 architectural drawings sufficiently complete for construction showing front and
side elevation views, floor plans for each floor of the Joint Use Facility and dimensions of
any proposed structure and the materials, including colors and exterior finishes to be
used, finished floor elevation data for each level and maximum elevation (height) of the
Joint Use Facility;

11.10.3.3 a boundary survey of the CONRAC Site, incorporating any boundary changes
previously approved by City, unless such a survey is already on file with City on the date
Design-Builder files the City Building Permit application;

11.10.3.4 a copy of the schedule for the completion of the construction of the Joint Use
Facility and a schedule of values composing the fixed price for the construction.

11.10.3.5 documentation showing that the plans and specifications for the scope of work
to be undertaken have received any approval required by other Governmental Authorities
having jurisdiction over the proposed Project; and

11.10.3.6 copies of all Deliverables required under the Phase I Design-Build Agreement
and this Agreement in the amount and format specified; and
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11.10.3.7 any additional data or documents reasonably requested by City.

11.11 Failure to Obtain City Building Permit. (Master Lease Section 9.2.4) If Design-Builder does not
obtain a City Building Permit required in Section 11.10 of this Agreement for a particular scope of work
before beginning that work on the CONRAC Site, City may, after five (5) days written notice to Austin
CONRAC and opportunity to cure {except in the case of real or threatened emergency to life, safety or
structural integrity) and when it is in the interest of safe, effective, or efficient operation of the Airport to do
so, require Austin CONRAC, and thereby Design-Builder, to cease or suspend the activity and to submit
the application for the City Building Permit and other documentation required under Section 11.10 of this
Agreement. After review of the application, City shall approve or deny the application. If City grants a
City Building Permit, Design-Builder shall, at no cost to City, Developer or Austin CONRAC comply with
any requirement that City includes in the approval as necessary to bring the construction into compliance
with the permitting standards of City. If City denies a City Building Permit and if City so directs, Design-
Builder shall, at no cost to City, Developer and Austin CONRAC remove all unauthorized improvements
and restore the CONRAC Site to its condition prior to the unauthorized work on the CONRAC Site.

11.12 Construction of Joint Use Facility. (Master Lease Section 9.4) After Design-Builder complies
with the requirements of Sections 11.6 and 11.10 of this Agreement, Design-Builder shall construct, equip
and install, or cause to be constructed, equipped and installed, the Joint Use Facility on the CONRAC
Site in accordance with the plans and specifications, schedule and budget approved by Developer and
City, the City Codes and Standards, the City Building Permit Requirements and this Agreement, free and
clear of all Liens and encumbrances, at no cost to City other than financing and payment for the Project
under the Master Lease. Design-Builder shall ensure that construction activities are closed off from public
access and ground view with construction safety barriers and easily readable signs explaining the
construction, as approved by City prior to the Commencement of Construction. Without limitation of the
generality of the foregoing:

11.12.1 Upon the Commencement of Construction, Design-Builder shall provide to City (with
copies to Developer and Austin CONRAC) an affidavit of Commencement of Construction in
recordable form, and a list of all known contractors, subcontractors and suppliers expected to
provide labor or materials and thereafter upon procurement as reflected in the M/WBE
Procurement Program Compliance Plan in accordance with Section 11.25 of this Agreement.

11.13 The Joint Use Facility shall be constructed using new, quality materials, using only qualified
personnel and in a good and workmanlike manner adhering to generally accepted industry standards and
practices. (Master Lease Section 9.4.3)

11.14 The Joint Use Facility shall be constructed in a manner that will not unreasonably interfere with or
disturb daily operations at the Airport or City or its tenants, customers, guests or invitees. (Master Lease
Section 9.4.4)

11.15 During the construction of the Joint Use Facility, the CONRAC Site shall be kept free of trash and
debris, and all construction on the CONRAC Site or performed by Design-Builder at the Airport must be
orderly, presentable, and compatible with its use and surroundings and otherwise in compliance with
City's Standards. (Master Lease Section 9.4.5)

11.16 All portions of the CONRAC Site not directly used for the construction of the Joint Use Facility must
be maintained by Design-Builder in a manner that does not attract birds and animals. (Master Lease
Section 9.4.6)

11.17 Other than the construction of the Joint Use Facility on the CONRAC Site, Design-Builder shall not
construct or place any building or other permanent structure within the boundary line of the CONRAC Site
unless City and Developer otherwise approves. (Master Lease Section 9.4.7)

11.18 In construction of underground improvements, Design-Builder shall appropriately mark the surface
of the land with adequate surface markers. The type, quantity, and distance between the markers are
subject to the approval of City. (Master Lease Section 9.4.8)

11.19 Design-Builder shall keep the CONRAC Site and the Joint Use Facility free and clear of all Liens,
claims and encumbrances, and all contractors, subcontractors and suppliers providing labor and
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materials for the construction of the Joint Use Facility shall be timely paid and execute Lien waivers or
releases upon payment. Design-Builder shall provide Developer with Lien waivers or releases from
Design-Builder and the subcontractors at all tiers and suppliers of labor, materials, work and services for
all component parts of the Joint Use Facility within sixty (60) days after the completion thereof and receipt
of payment therefor, in detail acceptable to City to enable Developer and Austin CONRAC to review and
forward the same to'the City to verify compliance with the requirements of the this Agreement. (Master
Lease Section 9.4.9) In the event that any such Lien is recorded for any portion of the Work for which
Design-Builder has been paid is not promptly removed, Design-Builder acknowledges that Developer may
be required under the Development Agreement to obtain from a suitable commercial surety and file a lien
release bond in proper form and proper amount, afford notice of the bond, and record the bond and notice
consistent with the requirements of Texas Property Code sections 53.171, 53.172, 53.173 and 53.174,
and additionally to indemnify and hold Austin CONRAC and the City harmless from all costs, damages
and fees, including reasonable attorneys' fees, which Austin CONRAC and or the City incurs as result of
the Lien. In such case, any such costs incurred by Developer shall be borne and paid or reimbursed by
Design-Builder. (Development Agreement Section 17)

11.20 On Final Completion, Design-Builder shall obtain and provide to Developer to forward to City, proof
of all necessary permits and licenses to occupy and operate the Joint Use Facility including a certificate of
occupancy. (Master Lease Section 9.4.10)

11.21 Design-Builder agrees that any subcontract for construction, alteration or repair of the Joint Use
Facility or for the purchase of material to be used, or for work and labor to be performed within or upon
the CONRAC Site, shall be in writing and shall contain provisions to protect City from the claims of any
laborers, subcontractors or materialmen against the Joint Use Facility and otherwise comply with the
requirements of City Codes and Standards. Design-Builder agrees to give Developer and City immediate
written notice of the placing of any Lien or encumbrance against the Leased Premises and further agrees
to extinguish such Lien in accordance with below:

11.21.1 Design-Builder agrees not to directly or indirectly create, permit or suffer any Lien to be
imposed upon the Leased Premises or any part thereof or upon the QTA Equipment, the Fuel
Facilities or furniture, fixtures and equipment as a result of Design-Builder's activities and
operations on the Leased Premises. In the event any such Lien is created by or permitted by
Design-Builder in violation of this Section, Design-Builder shall immediately: (a) give notice to
Developer and City of such Lien and provide to City all related documentation and information
requested by City; (b) discharge such Lien of record, by payment, bond or as otherwise allowed
by Applicable Laws; and (c) provide to Developer and City a copy of the recorded release or
discharge of such Lien and all related documentation and information requested by City. Design-
Builder SHALL ALSO DEFEND (WITH COUNSEL APPROVED BY CITY), FULLY INDEMNIFY
AND HOLD ENTIRELY FREE AND HARMLESS DEVELOPER, AUSTIN CONRAC AND CITY
FROM ANY ACTION, SUIT OR PROCEEDING THAT MAY BE BROUGHT ON OR FOR THE
ENFORCEMENT OF ANY SUCH LIEN. (Master Lease Sections 9.4.11 and 18.2)

11.22 All subcontracts for the construction of the Joint Use Facility shall require Substantial Completion
no later than the Deadline for Substantial Completion within the construction schedule therefor submitted
by Design-Builder to Developer and accepted by City and shall contain reasonable and lawful provisions
for the payment of damages in the event the subcontractor fails to complete such construction on a timely
basis. Design-Builder shall take all necessary action available under each such construction subcontract
to ensure the timely Substantial Completion of the work and in no event later that the Deadline for
Substantial Completion. (Master Lease Sections 9.4.12)

11.23 Design-Builder shall not seek any unearned progress payment for work not accomplished to
develop the CONRAC, and acknowledges that Developer shall reduce, each progress payment request
for all design build products and services retainage under Section 7.2.1 of this Agreement).

11.24 Project Financing and Payment (Master Lease Section 9.5) Design-Builder acknowledges that
the Project is to be financed and paid for with proceeds of Bonds issued by the City and other funds
described in the Indenture, if any, through requisitions submitted by the City to the Trustee in accordance
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with the Indenture after City's receipt of Pay Applications (described below) from Austin CONRAC in
accordance with the following procedures and requirements:

11.24.1 Design-Builder shall submit to Developer pay applications for costs of the Project ("Pay
Applications") as set forth in the Phase II Final Project Budget ("Project Budget") on or before a
date to be determined, to recur on the same date or day each month (or the next business day if
a specific date is designated and falls on a weekend or City holiday) ("Submittal Date") until Final
Completion. For each Pay Application, Design-Builder shall: (a) on or before the Submittal Date
arrange with Developer and the City for on-site review of work performed to-date on the Joint Use
Facility pursuant to this Agreement; and (b) on or before the Submittal Date submit to Developer
utilizing the City required format or forms for review at the address specified below (i) an invoice
in triplicate original, describing the percentage complete of the Project, together with the amount
and nature of all authorized expenses under this Agreement to be paid on the percentage of work
complete as reasonably determined by the time and materials undertaken to complete the work
{"Progress Invoice").

11.24.2 The Developer shall then submit to Austin CONRAC for submittal to the City
(i)certification that such Progress Invoice has been reviewed and approved by Developer, (ii)
complete copies of the invoice of Design-Builder for which payment is requested under the
Progress Invoice (along with any supporting documentation required under the Development
Agreement or this Agreement); (iii) applicable project schedule; (iv) project task list or resource
allocation plan from the Developer and Design-Builder for services and fees during Phase 2 of
the Project; and (v) as Design-Builder procures work, updated Compliance Plan in accordance
with Section 11.25 of this Agreement (the items described above are collectively referred to as
the "Pay Application(s)").

11.24.4 Developer shall reduce, each Pay Application by a percentage of the design and
construction work as retainage in accordance with Section 7.2.1 of this Agreement and the
applicable Texas law, which retainage shall remain held by the Trustee and shall be payable
pursuant to Pay Applications submitted in accordance with Section 7.2.2 and a Pay Application
submitted in accordance with Section 7.3 of this Agreement, the latter to be submitted no more
than sixty (60) days after the later to occur of Final Completion or the date on which all way-
finding signage is installed if not installed by Final Completion. (Master Lease Section 9.5.2)

11.24.5 The City has agreed under the Master Lease that after the City's review and approval of
each Pay Application, the City shall promptly submit a requisition for payment of the same to the
Trustee in accordance with the Indenture; provided however, the City shall not be required to
submit more than one (1) requisition for payment per month. The entire payment or part of any
payment otherwise due pursuant to a Pay Application may be withheld, to be effected by a
reduction in the amount requisitioned by City from the Trustee on account of:

Delivery of defective, untimely, or non-conforming work by the Design-Builder, Developer
or Austin CONRAC; or

Failure of the Austin CONRAC to submit proper invoices with all required attachments
and supporting documentation.

The City has also agreed under the Master Lease that the City shall furnish prompt written notice
to Austin CONRAC of any withholding claimed by City as described above, which notice shall
include identification of the amount withheld and the reason or reasons for such withholding, and
that upon the cure of the reason or reason(s) for amounts withheld to the satisfaction of City, City
shall submit a requisition for payment of the amount withheld to the Trustee in accordance with
the Indenture. (Master Lease Section 9.5.3)

11.24.6 Except for any amount expressly identified in the Project Budget as a time and material
expense, the amount for Design-Builder under Section 6.1 of this Agreement (and identified in the
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final City-approved Project Budget) is a lump sum to be paid according to the percentage
complete of the Project as certified by Design-Builder and confirmed by Developer's cost
consultant, and for actual amounts invoiced for the time and material line items, all as submitted
to and approved by Developer and Austin CONRAC, reviewed by City's independent cost
consultant, and approved by City's Contract Manager. As noted in Section 7.3 of this Agreement,
a final Pay Application, which shall be deemed to include request for payment of retainage, may
be submitted to City after the later to occur of Final Completion or the date on which all way-
finding signage is installed if not installed by Final Completion and acceptance of the same in
writing by City. (Master Lease Section 9.5.4)

11.24.7 Design-Builder acknowledges that the City has reserved the right to audit and examine at
any reasonable time the books and records of the Design-Builder to the extent necessary,
consistent with the industry standards pertaining to lump-sum projects as contemplated under the
Development Agreement, to verify the accuracy of any statement, charge, computation or invoice
made under this Agreement, and to recover from Design-Builder any overcharge paid by the City
or the Trustee via Austin CONRAC, and Developer to Design-Builder. Design-Builder shall retain
all such records for a period of three (3) years after the Trustee's final payment for the Project or
until all audit and litigation matters that City has brought to the attention of the Austin CONRAC
are resolved, whichever is longer. Design-Builder agrees to refund to City any overpayments
disclosed by any such audit. Design-Builder shall include the provisions of this Section in all
Design-Builder agreements entered into in connection with the Project. (Master Lease Section
9.5.5)

11.24.8 The City has agreed to provide to Austin CONRAC a Texas sales and use tax
certification form, and Developer shall cause such form to be provided to Design-Builder. (Master Lease
Section 9.5.5.1}

11.25 Minority-Owned and Women-Owned Business Enterprise {M/WBE} Procurement Program.
Design-Builder shall comply with the standards and principles of the City Minority-Owned and Women-
Owned Business Enterprise (M/WBE) Procurement Program, found at Austin City Code Chapters 2-9A,
2-9B, 2-9C, and 2-9D (Procurement Program). Accordingly, Design-Builder shall develop and submit to
City an M/WBE Compliance Plan for approval in accordance with the standards and principles of the
Procurement Program. Design-Builder will utilize subcontractors, suppliers and consultants that either
assist Design-Builder in meeting the M/WBE participation goals, or Design-Builder will demonstrate Good
Faith Efforts to meet the goals. The Compliance Plan is hereby incorporated into and made a part of this
Agreement for all purposes once approved by City, and a violation by Design-Builder shall be an event of
default.

11.25.1 Subcontracting If the Design-Builder has at any time identified a Subcontractor in a
MBE/WBE Program Compliance Plan, the Design-Builder and the Subcontractor shall comply
with the applicable provisions of Chapters 2-9A, 2-9B, 2-9C, and 2-9D of the Austin City Code
and the terms of the Compliance Plan as approved by the City (the "Plan"). No Subcontractor
shall be employed except as provided in the Plan. No Subcontractor identified in the Plan may be
replaced, unless the substitute has been accepted by the City in writing. No acceptance by the
City of any Subcontractor shall constitute a waiver of any rights or remedies of the City with
respect to defective or incomplete Deliverables provided by a Subcontractor. The Design-Builder
shall be fully responsible to Developer, the RACs and the City for all acts and omissions of each
Subcontractor just as the Design-Builder is responsible for its own acts and omissions. Nothing
herein shall create for the benefit of Design-Builder or any Subcontractor a contractual
relationship between the City and Design-Builder or the Subcontractor, nor shall it create any
direct obligation on the part of the City to pay or to see to the payment of any moneys due the
Design-Builder or Subcontractor.

11.25.2 Public Outreach Communications Plan. Design-Builder, in cooperation with the
Developer and the City, shall develop a public outreach communications plan satisfactory to the
City to ensure compliance with the City's MBE/WBE Program Compliance Plan and the Austin
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City Code, including the applicable provisions of Chapters 2-9A, 2-9B, 2-9C, and 2-9D.

11.26 Substantial Completion. (Master Lease Section 9.4.2} Design-Builder shall cause the
construction of the Joint Use Facility to be Substantially Complete no later than the Deadline for
Substantial Completion, as stated under Article 5 of this Agreement, and as modified thereunder and
approved by City as shown by the City's consent to the attachment of this form of agreement as an
exhibit to the Master Lease, with all required permit sign-offs, regulatory inspections and structural
components completed, equipment and systems installed and functional and all interior and exterior wall,
ceiling and floor finish materials installed excluding only the completion of the Punch-List Items, Initial
Tenant Improvements and modifications of or enhancements to way-finding signage as provided below.
When Substantial Completion of the Joint Use Facility has been obtained:

11.26.1 Design-Builder shall notify Developer and shall schedule and perform within fourteen
days a joint punch-list inspection with Developer, Austin CONRAC and City and identify items to
be corrected or completed by Final Completion (the "Punch-List Items");

11.26.2 Design-Builder shall provide Developer with a certified letter indicating that the Joint Use
Facility was constructed in accordance with the construction plans and specifications submitted to
and approved by City and that installation of all components is in accordance with all Applicable
Laws, Legal Requirements, City Codes and Standards, the City Building Permit Requirements,
and this Agreement;

11.26.3 Design-Builder shall diligently pursue and achieve Final Completion (inclusive of all
Punch-List Items identified during the joint punch-list inspection by Design-Builder, City,
Developer and Austin CONRAC) no later than the date provided under Section 5.2.2 of this
Agreement;

11.26.4 Design-Builder, Developer, and Austin CONRAC shall turn over to City the first floor of
the Joint Use Facility (other than the first floor of the QTA) for City use as the Commercial Parking
Facility, as defined in the attached Master Glossary, the IDF Rooms and the Parking
Management Office and thereafter City shall have exclusive possession of the same subject to
Design-Builder's license to access the premises for purposes of completing Punch-List Items until
Final Completion;

11.26.5 Design-Builder, Developer, and Austin CONRAC shall turn over to each RAC its
Exclusive Use Premises for purposes of installing the Initial Tenant Improvements (provided that
nothing herein shall prohibit Design-Builder from providing earlier license to the RACs to enter the
Exclusive Use Premises for commencement of such work) and Design-Builder shall coordinate
with the RACs so as not to unreasonably interfere with their efforts to cause the Initial Tenant
Improvements to be substantially completed no later than Final Completion;

11.26.6 Design-Builder shall work with Developer, Austin CONRAC and City to complete all
modifications of or enhancements to way-finding signage in the Joint Use Facility no later than
ninety (90) days after Final Completion,

11.27 Surveys. (Master Lease Section 9.7) If the as-built survey required pursuant to Section 11.29.3,
below, is not approved by City, Design-Builder shall provide to City for further approval revised as-built
survey plat(s) and metes and bounds description(s) incorporating any changes directed by City within ten
(10) Business Days of Design-Builder's receipt of notice(s) from City of any required revisions.

11.27.1 A Professional Land Surveyor registered in the State of Texas using the then current
professional survey standards as established by the Texas Society of Professional Surveyors
must conduct all surveying required under this Agreement. All surveys must be prepared at no
cost to City. Design-Builder shall obtain and comply with all survey instructions from City.

11.28 [NOT USED]
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11.29 Documentation of Final Completion of Construction. (Master Lease Section 96) Design-Builder
shall within forty-five (45) days after the Final Completion of construction of the Joint Use Facility, submit
to Developer written documentation that the construction has been completed as required by this
Agreement including, without limitation, the following:

11.29.1 "As built" drawings of the Joint Use Facility (hard copies and electronic format) in full
conformance with City's requirements. The "as built" drawings shall include details of all
construction disciplines, including electrical (including switch gear and source of permanent
power), plumbing, mechanical, architectural and information technology structures, lines and
facilities and meets the requirements of the Airport CAD standards.

11.29.2 Proof of all necessary permits and licenses to occupy and operate the Joint Use Facility
including a certificate of occupancy.

11.29.3 An as-built survey of the CONRAC Site and the Joint Use Facility. The as-built survey
must establish the location and dimensions of all improvements constructed or installed and any
dedications, easements and other encumbrances on the CONRAC Site and must provide
bearings and distances to an established survey point in a form consistent with generally
accepted professional standards and any special survey instructions issued by City or required by
the FAA and meets the requirements of the Airport CAD standards.

11.29.4 Affidavit of completion of construction and Lien waiver in recordable form executed by the
Design-Builder which shall include certification of payment of all amounts due in connection with
the construction of the Joint Use Facility and compliance with the M/WBE Compliance Plan under
Section 11. 25 of this Agreement.

11.29.5 For any equipment installed, Design-Builder shall deliver to Developer two (2) hard
copies and one PDF format copy of the complete operations and maintenance manuals and
warranties therefor.

11.29.6 Design-Builder shall within twenty (20) days after Final Completion submit to Developer a
summary statement of the costs of the design, permitting and construction of the Joint Use
Facility as follows:

11.29.6.1 a statement of the costs of the design, permitting and construction of the Joint
Use Facility signed by the Design-Builder.

11.24.9 a notarized affidavit signed by Design-Builder attesting to the costs of the design,
permitting and construction.

11.30 [NOT USED]

11.31 [NOT USED]

11.32 Design-Builder agrees that, once Bonds are sold to finance the construction of the Joint Use
Facility and this Agreement is fully executed, Design-Builder must complete construction of the Joint Use
Facility according to the scope of the Project as of the date of the sale of the Bonds, subject to any
changes thereafter by City-approved written change order executed by Developer and Design-Builder,
and regardless of any increase in cost in excess of the fixed price for the scope of the Project as of the
date of the sale of the Bonds. (Master Lease Section 9.8.2)

11.33 In the event Design-Builder fails to complete the Joint Use Facility for any reason, other than as a
result of a material breach by City, Design-Builder shall, upon demand and at no additional cost or charge
to City, deliver to Developer all Deliverables that were paid for from Bond proceeds or otherwise from
proceeds of the Customer Facility Charges. Without diminishing any other contractual obligations of
Design-Builder under this or any other document, such Deliverables shall be accompanied by such
licenses and warranties as Design-Builder possess for the use of the Deliverables. The delivery of
Deliverables under this Section will not satisfy, cure or release a default, if any, of Design-Builder under
this Agreement. (Master Lease Section 9.8.3)
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11.34 Ownership of Improvements and Equipment. (Master Lease Section 10.1) Title to the Joint Use
Facility, CONRAC Capital Improvements and all other improvements and equipment constructed, placed
or installed on the CONRAC Site under this Agreement including, without limitation, the Fuel Facilities
(except for aboveground and underground fuel storage tanks, which shall be property of Austin
CONRAC), shall vest in and be the exclusive property of City as the same are being constructed, placed
or installed and after completion of construction.

11.35 Warranty (Development Agreement Section 15.4) The Design-Builder warrants and represents,
that all services to be provided by Design-Builder to the Developer under this Agreement will be fully and
timely performed in a good and workmanlike manner in accordance with generally accepted industry
standards and practices, the terms, conditions, and covenants of this Agreement, and all applicable
Federal, State and local laws, rules or regulations. Additionally, the Design-Builder agrees that these
warranties and covenants shall be included in all contracts with Subcontractors and any agreements
between the Subcontractors and their Sub-Subcontractors.

A. The Design-Builder does not, and no Subcontractor shall, limit, exclude or disclaim the
foregoing warranty or any warranty implied by law, and any attempt to do so shall be
without force or effect.

B. If within a period of one year from the date of Substantial Completion, the Developer or
the City determines that one or more of the above warranties were breached, the Design-
Builder shall, or shall cause the responsible Subcontractor to promptly upon receipt of
demand perform the services again in accordance with above standard at no additional
cost to the Developer. The Design-Builder agrees that it shall include these warranties
and covenants shall be included in all contracts with its Subcontractors and any
agreements between the Subcontractors and their Sub-Subcontractors. All costs
incidental to such additional performance, if any, shall be borne by the Design-Builder or
such Subcontractor without further reimbursement from the Developer. The Developer or
the City shall give the respective Subcontractor and Design-Builder written notice of the
breach of warranty within thirty (30) calendar days of discovery of the breach warranty,
but failure to give timely notice shall not impair the Developer's or the City's rights under
this section.

C. If the Design-Builder or any Subcontractor is unable or unwilling to perform its services in
accordance with the above standard as required by the Developer, then in addition to any
other available remedy, the Developer may reduce the amount it is required to pay the
Design-Builder under this Agreement, and purchase conforming services from other
sources.

11.35.1 Warranty Against Infringements (Development Agreement Section 15.5) The Design-
Builder, in its own capacity, represents and warrants to the Developer and the City, that the
Deliverables; will not infringe, directly or contributorily, any patent, trademark, copyright, trade
secret, or any other intellectual property right of any kind of any third party. The Design-Builder
agrees that it shall include these warranties and covenants in all contracts with Subcontractors
and any agreements between the Subcontractors and their Sub-Subcontractors and shall require
them, at their sole expense, to defend, indemnify, and hold the Developer and the City harmless
from and against all liability, damages, and costs (including court costs and reasonable fees of
attorneys and other professionals) arising out of or resulting from: (i) any claim that the
Developer's or the City's exercise anywhere in the world of the rights associated with the
Developer's or the City's use of the Deliverables and Work infringes the intellectual property
rights of any third party; or (ii) the Subcontractor's breach of any representations or warranties
stated in this Section. Each Subcontractor shall obtain cross-warranties and cross
indemnification from each Sub-Subcontractor to the same extent as provided in this Section.

11.35.2 Warranty of Fitness and Suitability. (Master Lease Section 10.3) Design-Builder
warrants to Developer and City that the Improvements as of the completion of construction and
installation of each of said improvements or equipment will be: safe, habitable, clean, of sound
condition structurally and otherwise, free from patent and latent defects, in compliance with all
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Legal Requirements, City Codes and Standards, City Building Permit Requirements, the Master
Lease, the Development Agreement and this Agreement, and suitability for every purpose and
use and in every respect contemplated by the Design Development Documents as of the effective
date of this Agreement . Design-Builder expressly waives any knowledge or notice Developer,
Austin CONRAC or City may or should reasonably have with respect to any defect in the
Improvements. Neither Developer, Austin CONRAC nor City shall be deemed to have accepted
any such defect notwithstanding any inspection, knowledge or actual or constructive notice, which
shall in no way prejudice or impair Developer's, Austin CONRAC's or City's rights under Design-
Builder's warranties in this Section or as a third party beneficiary of the Development Agreement
or this Agreement. Design-Builder acknowledges the City's right to enforce the warranties in this
Agreement as a third party beneficiary of this Agreement in accordance with their respective
terms and to proceed directly against the parties to this Agreement, subject first to reasonable
good faith efforts to coordinate enforcement through any non-breaching primary party. Any
improvements or equipment not approved and accepted by City under this Agreement, shall be
promptly removed by Design-Builder and replaced with improvements or equipment, as
applicable, in compliance with Legal Requirements, City Codes and Standards, City Building
Permit Requirements

11.35.3 Assignment of Agreements and Warranties. Without modifying, reducing or negating
any obligation of Design-Builder under this Agreement, Design-Builder hereby assigns to City a
concurrent, non-exclusive right to enforce the terms of this Agreement and any other construction
contract and/or warranty right of Design-Builder relating to the Improvements (provided, such
assignment shall not be applicable to any contract and/or warranty which would, as a result of
such assignment, constitute a violation of, or void, the warranty provisions of any such contract or
warranty). City, following City's written notice to Austin CONRAC, Developer and Design-Builder,
shall have the right, but not the obligation, to act on Austin CONRAC's behalf pursuant to this
Agreement subject first to reasonable good faith efforts to coordinate enforcement through any
non-breaching primary party.

11.36 Improvements to Existing City Parking Garage. (Master Lease Section 10.4) Notwithstanding
any other provision herein, Design-Builder shall have no responsibility for the integrity of the existing
parking garage owned by the City located to the South of the Joint Use Facility on which Design-Builder
will construct walkway improvements. Design-Builder however shall not cause or contribute to any
structural damage to the existing parking garage during the construction of improvements thereon.

11.37 [NOT USED]

11.38 Disputes between Design-Builder and Developer. In the event of any dispute arising between
Design-Builder and Developer regarding any part of this Agreement or the Parties' obligations or
performance hereunder, either Party may institute the dispute resolution procedures set forth herein. The
Parties shall continue performance of their respective obligations hereunder notwithstanding the
existence of a dispute, except only for the failure to pay timely for Phase II work.

11.38.1 Initial Meeting to Resolve Disputes. Either of the Parties may from time to time call a
special meeting for the resolution of disputes that would have a material impact on the cost or
progress of the Project. Such meeting shall be held at Design-Builder" s offices in Austin, Texas
within three (3) working days after written request therefore, which request shall specify in
reasonable detail the nature of the dispute. Austin CONRAC's Authorized Representative,
Developer's Authorized Representative, a representative from the Design-Builder, and City's
Authorized Representative, and any other person who may be affected in any material respect by
the resolution of such dispute must attend the meeting. Such Authorized Representatives shall
have authority to settle the dispute and shall attempt in good faith to resolve the dispute.
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If it is determined that attendance on behalf of the RACs is necessary at any such special
meeting, the RACs may attend through a single Authorized Representative. To act as the single
Authorized Representative for the RACs at such a dispute resolution meeting, the individual shall
be so designated in a written resolution signed by an officer of, respectively, each of the RACs,
and a true copy of the written resolution signed on behalf of the RACs shall be made available,
upon request, to any other person or entity attending the dispute resolution meeting.

City designates the individual below as its Authorized Representative ("City's Authorized
Representative") which individual has the authority and responsibility for avoiding and resolving
disputes, subject to City Council authorization as necessary.

Jim Smith, Executive Director
City Austin Department of Aviation
3600 Presidential Boulevard, Suite 411
Austin, TX 78719

Developer designates the individual below as its Authorized Representative {"Developer's
Authorized Representative") which individual has the authority and responsibility for avoiding and
resolving disputes.

Mark Pfeffer
Pfeffer Development, LLC
425 G Street, Suite 210
Anchorage, AK 99501

11.38.2 Mediation. If the dispute has not been resolved within five (5) working days after the
special meeting has been held, a mediator, mutually acceptable to the parties and experienced in
design and construction matters shall be appointed. The parties shall share the cost of the
mediator. If the parties cannot agree on the selection of a mediator within ten days of the
decision to proceed to mediation, then either party may request that the Travis County Dispute
Resolution Center select a mediator to serve as a mediator for the parties. The mediator shall be
a lawyer or retired judge competent in the subject matter of the dispute. The mediator shall be
given any written statements of the Parties and may review the Project and any relevant
documents. The mediator shall call a meeting of the parties within ten (10) working days after
his/her appointment, which meeting shall be attended by Design-Builder's Authorized
Representative, Developer's Authorized Representative, Austin CONRAC's Authorized
Representative and the City's Authorized Representative, and any other person who may be
affected in any material respect by the resolution of such dispute. Such Authorized
Representatives shall have authority to settle the dispute and shall attempt in good faith to
resolve the dispute. During such ten (10) day period, the mediator may meet with the Parties
separately.

11.38.2.1 The mediation proceedings shall be conducted under the Texas Alternative
Dispute Resolution Act concerning mediations. The comments and/or findings of the
mediator, together with any written statements prepared, shall be non-binding,
confidential and without prejudice to the rights and remedies of any Party. The entire
mediation process shall be completed within twenty (20) working days of the date upon
which the initial special meeting is held, unless the Parties agree otherwise in writing. If
the dispute is settled through the mediation process, the decision will be implemented by
written agreement signed by the parties.

11.38.3 Court. In the event the mediation is not successful, all remaining claims and disputes
between Design-Builder and Developer shall be decided by litigation in state or federal Courts in
Travis County, Texas, and Design-Builder and Developer agree to submit to the exclusive
personal jurisdiction and venue of such courts, provided, however, that if the claims or disputes
between Developer and Design-Builder include one or more issues of fact or law common to
litigation arising from this Project and involving one or more of the City, Austin CONRAC and the
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RACs, then in that event Developer and Design-Builder agree to join in or be joined in that
litigation. The prevailing party in such action shall be entitled to payment of their reasonable
attorney fees and court costs incurred in the court action itself and in any action necessary to
enforce the judgment, except that in any litigation in which the City of Austin is a party, no
attorney's fees shall be awarded against or to the City.

11.39 Confidentiality. Subject to Section 11.39.1, below, Confidential Information is defined as
information which is determined by the transmitting party to be of a confidential or proprietary nature and:
(i) the transmitting party identifies it as either confidential or proprietary; (ii) the transmitting party takes
steps to maintain the confidential or proprietary nature of the information; and (iii) the document is not
otherwise available in or considered to be in the public domain. The receiving party agrees to maintain
the confidentiality of the Confidential Information and agrees to use the Confidential Information solely in
connection with the services set forth in this Agreement.

11.39.1 Open Records Requests. The City is expected to use its best efforts to provide timely
written notice to the Developer and/or Design-Builder of any request received by the City
pursuant to the Texas Public Information Act (the "PIA") requesting (i) internal financial
information of the RACs, Developer or Design-Builder, including detailed billing statements from
their Sub-Subcontractors, collected, assembled or maintained for the City and to which
information the City has contractual access; or (ii) other information held by the City to which
RACs, Developer or Design-Builder may assert "confidential business information" or "trade
secret" status under the PIA or which has been specifically designated in writing by the RACs,
Developer or Design-Builder as "privileged" or" confidential," all for the purpose of providing the
RACs, Developer and/or Design-Builder an opportunity to seek to protect such information from
disclosure to third parties. The City makes no representation as to how the Attorney General of
Texas will rule on any open records request under the PIA, but, subject to the City's obligations
under the PIA, the City agrees to withhold disclosure of information covered by this Section until
required to release it by the Attorney General or a court of competent jurisdiction, and to
cooperate with the RACs, the Developer and the Design-Builder in asserting their exemption
claims under the PIA.

11.39.2 Confidentiality {Development Agreement Section 15.6). In order to perform under this
Agreement, the Design-Builder or a Subcontractor may require access to certain of the City of
Austin's confidential information (including trade secrets, confidential know-how, confidential
business information, and other information which the City considers confidential) (collectively,
"Confidential Information"). The Design-Builder acknowledges and agrees that the Confidential
Information is the valuable property of the City and any unauthorized use, disclosure,
dissemination, or other release of the Confidential Information will substantially injure the City.
The Design-Builder (including Design-Builder's employees, Subcontractor, agents, or
representatives) agrees that it has a separate responsibility to maintain the Confidential
Information in its possession or control in strict confidence and shall not disclose, disseminate,
copy, divulge, recreate, or otherwise use the Confidential Information without the prior written
consent of the City or in a manner not expressly permitted under this Agreement, unless the
Confidential Information is required to be disclosed by law or an order of any court or other
governmental authority with proper jurisdiction, provided the Design-Builder promptly notifies the
City before disclosing such information so as to permit the City reasonable time to seek an
appropriate protective order. The Design-Builder agrees to use protective measures no less
stringent than Design-Builder uses within its own business to protect its own most valuable
information, which protective measures shall under all circumstances be at least reasonable
measures to ensure the continued confidentiality of the Confidential Information. The Design-
Builder agrees that these warranties and covenants shall be included in all contracts with its
Subcontractors and any agreements between the Subcontractors and their Sub-Subcontractors.
The material breach of this section shall be an event of default and the Developer shall have the
right to terminate this Agreement for cause.
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11.40 Assignment. Neither Design-Builder nor Developer shall without the written consent of the other
party and the City, assign, transfer, or sublet any portion or part of its obligations under this Agreement.
Notwithstanding the foregoing, Design-Builder acknowledges that the City and RACs are each third-party
beneficiaries of this Agreement and may seek an assignment of this Agreement from Developer, which
Developer may grant, without Design-Builder's consent.

11.41 Governing Law. This Agreement shall be governed by the laws of the place of the Project, without
giving effect to its conflict of law principles.

11.42 Severability. If any provision or any part of a provision of this Agreement shall be finally
determined to be superseded, invalid, illegal, or otherwise unenforceable pursuant to applicable laws by
any authority having jurisdiction, such determination shall not impair or otherwise affect the validity,
legality, or enforceability of the remaining provisions or parts of the provision of this Agreement, which
shall remain in full force and effect as if the unenforceable provision or part was deleted.

11.43 Amendments. This Agreement may not be changed, altered, or amended in any way except in
writing signed by a duly authorized representative of both parties.

11.44 Entire Agreement. This Agreement forms the entire agreement between Developer and Design-
Builder. No oral representations or other agreements have been made by the parties except as
specifically stated in this Agreement.

11.45 Effective Date as to Notice Requirements. Notwithstanding the Effective Date first stated above,
all provisions of this Agreement requiring notice by any Party to any other Party within a stated period
following an occurrence or the acquisition of knowledge are effective only as of the date of full execution
of this Agreement by all Parties. To the extent any occurrence or knowledge after the Effective Date first
stated above but predating such full execution would have required notice by a Party had this Agreement
then-been in effect, the Party shall be given the notice within the applicable number of days after receipt
of a fully executed copy of this Agreement.

11.46 Indemnity (Master Lease Section 15.1).

11.46.1 No Liability of City. Except to the extent any such injury or damage is caused by the
gross negligence or willful misconduct of City, the City shall not be liable for any injury (including
death) to any persons or for damage to any property regardless of how such injury or damage is
caused, sustained or alleged to have been sustained by Design-Builder or by others, including all
persons directly or indirectly employed by Design-Builder, or any agents, contractors, subcontractors,
subtenants, licensees or invitees of Design-Builder, as a result of any condition (including existing or
future defects in the CONRAC Site) or occurrence (including failure or interruption of utility service)
whatsoever related in any way to Design-Builder's use or occupancy of the CONRAC Site or of areas
adjacent thereto. No elected or non-elected official, employee or officer of City shall have any
personal liability with respect to (a) any of the provisions of this Agreement; (b) any injury (including
death) to any persons or for damage to any property regardless of how such injury or damage is
caused, sustained or alleged to have been sustained by Design-Builder or by others, including all
persons directly or indirectly employed by Design-Builder, or any agents, contractors, subcontractors,
subtenants, licensees or invitees of Design-Builder, as a result of any condition (including existing or
future defects in the CONRAC Site) or occurrence (including failure or interruption of utility service)
whatsoever related in any way to Design-Builder's use or occupancy of the CONRAC Site or of areas
adjacent thereto, except to the extent any such injury or damage is caused by the gross negligence or
willful misconduct of such elected or non-elected official, employee, or officer of City; or (c) a default
by City hereunder or the exercise by City of any of its remedies hereunder upon the occurrence of an
Event of Default.

11.46.2 Indemnification by Design-Builder. DESIGN-BUILDER SHALL DEFEND, INDEMNIFY
AND HOLD HARMLESS THE CITY AND ITS ELECTED AND NON-ELECTED OFFICIALS,
DEVELOPER, THE RACS AND AUSTIN CONRAC, AND EMPLOYEES, AGENTS,
REPRESENTATIVES, SUCCESSORS AND ASSIGNS OF THE CITY, DEVELOPER, THE RACS
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AND AUSTIN CONRAC (COLLECTIVELY, THE "INDEMNIFIED PARTIES"), FROM AND AGAINST
ALL COSTS, EXPENSES (INCLUDING REASONABLE ATTORNEYS' FEES, EXPENSES OF
INVESTIGATION AND LITIGATION, AND COURT COSTS), LIABILITIES, DAMAGES, CLAIMS,
SUITS, JUDGMENTS, ACTIONS, AND CAUSES OF ACTIONS WHATSOEVER (COLLECTIVELY,
"CLAIMS") RESULTING FROM OR CONCERNING THIS AGREEMENT OR THE CONDUCT OF
DESIGN-BUILDER'S ACTIVITY AT THE AIRPORT, TO THE EXTENT ARISING DIRECTLY OR
INDIRECTLY, OUT OF (A) ANY BREACH OF THIS AGREEMENT BY DESIGN-BUILDER, ITS
AGENTS, EMPLOYEES OR SUB-CONTRACTORS, (B) ANY FALSE REPRESENTATION OR
WARRANTY MADE BY DESIGN-BUILDER HEREUNDER, (C) ANY NEGLIGENT ACT OR
OMISSION OR WILLFUL MISCONDUCT OF DESIGN-BUILDER, OR ITS AGENTS, EMPLOYEES
OR CONTRACTORS, AND (D) TO THE EXTENT COVERED BY INSURANCE REQUIRED TO BE
MAINTAINED BY DESIGN-BUILDER HEREUNDER, ANY ALLEGED, ESTABLISHED, OR
ADMITTED ACT OR OMISSION OF THE INDEMNIFIED PARTIES, INCLUDING ALL CLAIMS
CAUSED BY THE NEGLIGENCE OR STRICT LIABILITY OF THE INDEMNIFIED PARTIES, BUT,
TO THE EXTENT ALLOWED BY TEXAS LAW, EXCLUDING CLAIMS TO THE EXTENT CAUSED
BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFIED PARTIES AS
DETERMINED BY A COURT OF COMPETENT JURISDICTION, PROVIDED THAT THE
EXECUTION OF THIS AGREEMENT WILL NOT BE DEEMED A NEGLIGENT ACT. DESIGN-
BUILDER SHALL ASSUME ON BEHALF OF THE INDEMNIFIED PARTIES AND CONDUCT WITH
DUE DILIGENCE AND IN GOOD FAITH THE DEFENSE OF ALL CLAIMS THAT ARE SUBJECT TO
DESIGN-BUILDER'S INDEMNITY OBLIGATION AND ASSERTED AGAINST ANY OF THE
INDEMNIFIED PARTIES. DESIGN-BUILDER MAY CONTEST THE VALIDITY OF ANY CLAIMS, IN
THE NAME OF DESIGN-BUILDER OR THE INDEMNIFIED PARTIES, AS DESIGN-BUILDER MAY
IN GOOD FAITH DEEM APPROPRIATE, PROVIDED THAT THE EXPENSES THEREOF SHALL BE
PAID BY DESIGN-BUILDER. THE PROVISIONS OF THIS SECTION SHALL SURVIVE THE
EXPIRATION OR EARLY TERMINATION OF THIS AGREEMENT.

Maintenance of the insurance required under this Agreement shall not limit the Design-Builder's
obligations under this Article. The Design-Builder shall require each Subcontractor to indemnify the
City to the same extent as provided in this Article.

11.47 [NOT USED]

11.48 Waiver of Attorneys' Fees. Except with respect to any obligation to indemnify and defend,
above, each party waives any and all rights under law or in equity to seek or recover attorneys' fees from
the City in any civil or administrative litigation or dispute resolution proceeding for breach of this
Agreement or to enforce any provision of this Agreement.

11.49 Gratuities. The City may cancel the agreement for funding the Project without liability if it is
determined by the City that "gratuities were offered or given by the Developer or Design-Builder or any
agent or representative of the Design-Builder to any officer or employee of the City of Austin with a view
toward securing that funding agreement or securing favorable treatment with respect to the awarding or
amending or the making of any determinations with respect to the performing of such contract. In the
event that agreement is canceled by the City pursuant to this provision, the City shall be entitled, in
addition to any other rights and remedies, to recover or withhold the amount of the cost incurred by the
Design-Builder in providing such gratuities.

11.50 Prohibition Against Personal Interest in Contracts. No officer, employee, contractor, or
elected official of the City who is involved in the development, evaluation, or decision-making process of
the performance of any solicitation shall have a financial interest, direct or indirect, in the Agreement
resulting from that solicitation. Any willful violation of this section shall constitute impropriety in office, and
any officer or employee guilty thereof shall be subject to disciplinary action up to and including dismissal.
Any violation of this provision, with the knowledge, expressed or implied, of the Design-Builder shall
render the Agreement voidable by the Developer and/or the City.

11.51 Design-Builder shall comply with Third Party Resolution" Worker Safety (City Ordinance
20110728-106) and Prevailing Wage Rate (City Ordinance 20080605-047) requirements.

DBIA Document No. 525 Page 24
Standard Form of Agreement Between Developer and Design-Builder - Lump Sum
© 2010 Design-Build Institute of America



In executing this Agreement, Developer and Design-Builder each individually represents that it has the
necessary financial resources (the Developer's representation relying expressly on monies from the City
made available through Austin CONRAC under the Development Agreement) to fulfill its obligations
under this Agreement, and each has the necessary corporate approvals to execute this Agreement, and
perform the services described herein.

DEVELOPER: DESIGN-BUILDER:

Pfeffer Development, LLC Austin Commercial, L.P.

(Signature) (Signature)

(Printed Name) (Printed Name)

(Title) (Title)

Date: Date:

Caution: You should sign an original DBIA document which has this caution printed in blue. An
original assures that changes will not be obscured as may occur when documents are
reproduced.
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EXHIBIT A
INSURANCE REQUIREMENTS

1. Insurance. Design-Builder shall obtain and keep in force, at its sole cost and
expense, during Construction the following types of insurance, in the amounts specified and
in the form hereinafter provided:

1.1.1 Workers' Compensation and Employers Liability coverage with limits
consistent with statutory benefits outlined in the Texas Workers' Compensation Act (Texas Labor
Code Title 5.) and minimum policy limits for employers liability of $1,000,000 bodily injury each
accident, $1,000,000 bodily injury by disease policy l imit and $1,000,000 bodily injury by
disease each employee. The following endorsements shall be added to the policy:

1.1.1.1 A Waiver of Subrogation in favor of the City of Austin, form
WC 420304; and

1.1.1.2 A 30 day Notice of Cancellation/Material Change in favor of
the City of Austin, form WC 420601.

1.1.2 Commercial General Liability Insurance with a minimum bodily injury
and property damage per occurrence limit of $1,000,000 for coverage A (Bodily Injury and
Property Damage) and coverage B (Personal and Advertising Injury); and $1,000,000
product/completed operations minimum l imit of liability. The policy shall contain the following
provisions:

1.1.2.1 Blanket contractual liability coverage;

1.1.2.2 Medical expense coverage with a minimum limit of $5.000
any one person;

1.1.2.3 Fire Legal Liability with a minimum limit of $50,000;

1.1.2.4 Independent Contractors coverage;

1.1.2.5 City of Austin listed as additional insured Form CG 2010;

1.1.2.6 Thirty-day Notice of Cancellation in favor of the City of
Austin endorsement CG 0205; and

1.1.2.7 Waiver of Transfer of Right of Recovery Against Others in
favor of the City of Austin endorsement CG 2404.

1.1.3 Business Automobile Liability Insurance for all owned, non-owned
and hired vehicles with a minimum combined single limit of $1,000.000 for bodily injury and
property damage. The policy shall contain the following provisions:

1.1.3.1 City of Austin named as additional insured(s), form CA 2048;
(and Bond Trustee, if so directed by City)



1.1.3.2 Thirty-day Notice of Cancellation in favor of the City, Form
CA 0244; and

1.1.3.3 Waiver of Subrogation endorsement CA 0444.

, 1.1.4 During the construction of the CONRAC and Joint Use Facility
Design-Builder shall maintain builder's risk insurance in an all risk physical loss form in the
amount of (he Construction Contract. The builder's risk insurance shall continue until the work
under the Construction Contract is accepted by City. City shall be a loss payee on the policy. If
off-site storage is permitted, coverage shall include transit and storage in an amount sufficient to
protect property being transported or stored.

1.1.5 During the construction of the CONRAC and Joint Use Facility,
Design-Builder shall provide professional liability insurance in the minimum amount of
$5,000,000. Coverage shall continue until the work is accepted by City. City shall be a loss
payee on the policy. If off-site storage is permitted, coverage shall include transit and storage in
an amount sufficient to protect property being transported or stored.

1.1.6 All^Risj^ Property Insurance. This policy shall provide coverage for
the building/structure and all other property owned by the City and occupied by Design-Builder
and shall continue until the work under the Construction Contract is accepted by City. The
property policy shall provide all risk coverage for 100% replacement cost value as determined by
the City. The City shall'be named mortgagee or loss payee on the policy as its interest may
appear and such policy shall contain a waiver of subrogation endorsement in favor of City.

General Requirements. Design-Builder and its contractors and subcontractors shall not
commence operations under this Construction Contract unt i l Design-Builder and its contractors
and subcontractors have obtained the required insurance and Certificates of Insurance are
received and reviewed by City indicating required coverage. If coverage period ends during the
term of the Construction Contract, Design-Builder and its contractors and subcontractors must,
prior to the end of the coverage period, forward a new Certificate of Insurance to City as
verification of continuing coverage for the duration of this Construction Contract.

1.1.7 Approval of insurance by City and the required minimums shall not
relieve or decrease the liability or responsibility of Design-Builder hcreunder and shall no! be
construed to be a l imitat ion of l iabi l i ty on the part of Design-Builder.

1.1.8 Design-Builder's and all contractors' and subcontractors' insurance
coverage shall be written by companies licensed to do business in the State of Texas at the time
the policy is issued and shall be written by companies with an A.M. Best rating of B+V11 or
belter. Companies with A.M. Best ratings of A- or better, if required, shall write hazardous
materials insurance.

All endorsements, waivers, and notices of cancellation endorsements, as well as Certificates of
Insurance naming City (and Bond Trustee, if so directed by City) as additional insurcds shall
indicate:

City of Austin/Department of Aviation
Attn: Airport Properties Manager
3600 Presidential Boulevard, Suite 411
Austin, Texas 78719



1.1.9 The "other' insurance clause shall not apply to City where City is
shown as additional insureds on any policy. It is intended that policies required in this
Construction Contract, covering both City and Design-Builder, shall be considered primary
coverage as applicable. If insurance policies are not written for amounts specified below, Design-
Builder shall carry Umbrella or Excess Liability Insurance for any differences in amounts
specified. If Excess Liability Insurance is provided, it shall follow the form of the primary
coverage.

1.1.10 In order to ensure compliance with the provisions of this Exhibit. City
shall be entitled, upon request and without expense, to inspect certified copies of Design-
Builders's insurance policies and endorsements thereto at the Airport or other location in Austin,
Texas reasonably designated by Desing-Builder.

1.1.11 The City reserves the right to review the insurance requirements set
forth during the Term of this Master Lease and to make commercially reasonable adjustments to
insurance coverage, limits, and exclusions when deemed necessary and prudent by City based
upon changes in statutory law, court decisions, and the claims history of their industry or the
financial condition of the insurance company as well as the Master Lessee.

1.1.12 Design-Builder shall not cause or permit any insurance to lapse or to
be canceled during the Lease Term unless replaced by other insurance that satisfies the
requirements of this Exhibit as of the time of lapse or cancellation.

1.1.13 Design-Builder shall pay all premiums, deductibles and self-insured
retention's, if any, stated in policies. All deductibles or self-insured retention's shall be disclosed
on the Certificate of Insurance.

Claims Against^Design-Builder. If a claim, demand, suit, or other action is made or brought by
any person against Design-Builder arising out of or concerning this Construction Contract,
Design-Builder shall give written notice thereof, to City within two (2) Business Days after being
notified of such claim, demand, suit, or action. Such notice shall enclose a true copy of all
written claims. If the claim is not written, or the information is not discernible from the written
claim, Design-Builder shall state the date of notification of any such claim, demand, suit, or other
action, the names and addresses of the person asserting such claim or that instituted or threatened
to institute any type of action or proceeding, the basis of such claim, action, or proceeding, and
the name of any person against whom such claim is being made. The notice shall be given to the
Director as provided herein, and to the Austin City Attorney, City Hall, 301 West 2nd Street,
Austin, Texas 78701.
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DBIA

Design-Build Institute of America - Contract Documents

LICENSE AGREEMENT

By using the DBIA Contract Documents, you agree to and are bound by the terms of this License Agreement.

1. License. The Design-Build Institute of America {"DBIA") provides DBIA Contract Documents and licenses their
use worldwide. You acknowledge that DBIA Contract Documents are protected by the copyright laws of the
United States. You have a limited nonexclusive license to; (a) Use DBIA Contract Documents on any number of
machines owned, leased or rented by your company or organization; (b) Use DBIA Contract Documents in printed
form for bona fide contract purposes; and (c) Copy DBIA Contract Documents into any machine-readable or
printed form for backup or modification purposes in support of your permitted use.

2. User Responsibility. You assume sole responsibility for the selection of specific documents or portions thereof to
achieve your intended results, and for the installation, use, and results obtained from the DBIA Contract
Documents. You acknowledge that you understand that the text of the DBIA Contract Documents has important
legal consequences and that consultation with an attorney is recommended with respect to use or modification of
the text. You will not represent that any of the contract documents you generate from DBIA Contract Documents
are DBIA documents unless (a) the document text is used without alteration or (b) all additions and changes to,
and deletions from, the text are clearly shown.

3. Copies. You may not use, copy, modify, or transfer DBIA Contract Documents, or any copy, modification or
merged portion, in whole or in part, except as expressly provided for in this license. Reproduction of DBIA
Contract Documents in printed or machine-readable format for resale or educational purposes is expressly
prohibited. You will reproduce and include DBIA's copyright notice on any printed or machine-readable copy,
modification, or portion merged into another document or program.

4. Transfers. You may not transfer possession of any copy, modification or merged portion of DBIA Contract
Documents to another party, except that a party with whom you are contracting may receive and use such
transferred material solely for purposes of its contract with you. You may not sublicense, assign, or transfer this
license except as expressly provided in this Agreement, and any attempt to do so is void.

5. Term. The license is effective for one year from the date of purchase. DBIA may elect to terminate it earlier, by
written notice to you, if you fail to comply with any term or condition of this Agreement.

6. Limited Warranty. DBIA warrants the electronic files or other media by which DBIA Contract Documents are
furnished to be free from defects in materials and workmanship under normal use during the Term. There is no
other warranty of any kind, expressed or implied, including, but not limited to the implied warranties of
merchantability and fitness for a particular purpose. Some states do not allow the exclusion of implied warranties,
so the above exclusion may not apply to you. This warranty gives you specific legal rights and you may also have
other rights which vary from state to state. DBIA does not warrant that the DBIA Contract Documents will meet
your requirements or that the operation of DBIA Contract Documents will be uninterrupted or error free.

7. Limitations of Remedies. DBIA's entire liability and your exclusive remedy shall be: the replacement of any
document not meeting DBIA's "Limited Warranty" which is returned to DBIA with a copy of your receipt, or at
DBIA's election, your money will be refunded. In no event will DBIA be liable to you for any damages, including
any lost profits, lost savings or other incidental or consequential damages arising out of the use or inability to use
DBIA Contract Documents even if DBIA has been advised of the possibility of such damages, or for any claim by
any other party. Some states do not allow the limitation or exclusion of liability for incidental or consequential
damages, so the above limitation or exclusion may not apply to you.

8. Acknowledgement. You acknowledge that you have read this agreement, understand it and agree to be bound
by its terms and conditions and that it will be governed by the laws of the District of Columbia. You further agree
that it is the complete and exclusive statement of your agreement with DBIA which supersedes any proposal or
prior agreement, oral or written, and any other communications between the parties relating to the subject matter
of this agreement.



INSTRUCTIONS
For DBIA Document No. 535 Standard Form of General Conditions of Contract Between Developer and Design-Builder
(2010 Edition)

General Instructions

No. Subject Instruction

1. Standard
Forms

Standard form contracts have long served an important function in the United States and
international construction markets. The common purpose of these forms is to provide an
economical and convenient way for parties to contract for design and construction services.
As standard forms gain acceptance and are used with increased frequency, parties are able
to enter into contracts with greater certainty as to their rights and responsibilities.

2.
DBIA Standard
Form Contract

Documents

Since its formation in 1993, the Design-Build Institute of America (DBIA) has regularly
evaluated the needs of Developers, design-builders, and other parties to the design-build
process in preparation for developing its own contract forms. Consistent with DBIA's mission
of promulgating best design-build practices, DBIA believes that the design-build contract
should reflect a balanced approach to risk that considers the legitimate interests of all
parties to the design-build process. DBIA's Standard Form Contract Documents reflect a
modern risk allocation approach, allocating each risk to the party best equipped to manage
and minimize that risk, with the goal of promoting best design-build practices.

Use of Non-
DBIA

Documents

To avoid inconsistencies among documents used for the same project, DBIA's Standard
Form Contract Documents should not be used in conjunction with non-DBIA documents
unless the non-DBIA documents are appropriately modified on the advice of legal counsel.
Moreover, care should also be taken when using different editions of the DBIA Standard
Form Document on the same project to ensure consistency.

Legal
Consequences

DBIA Standard Form Contract Documents are legally binding contracts with important legal
consequences. Contracting parties are advised and encouraged to seek legal counsel in
completing or modifying these Documents.

Reproduction

DBIA hereby grants to purchasers a limited license to reproduce its Documents consistent
with the License Agreement accompanying these Documents. At least two original versions
of the Agreement should be signed by the parties. Any other reproduction of DBIA
Documents is strictly prohibited.

6. Modifications

Effective contracting is accomplished when the parties give specific thought to their
contracting goals and then tailor the contract to meet the unique needs of the project and
the design-build team. For that reason, these Documents may require modification for
various purposes including, for example, to comply with local codes and laws, or to add
special terms. DBIA's latest revisions to its Documents provide the parties an opportunity to
customize their contractual relationship by selecting various optional contract clauses that
may better reflect the unique needs and risks associated with the project.

Any modifications to these Documents should be initialed by the parties. At no time should a
document be re-typed in its entirety. Re-creating the document violates copyright laws and
destroys one of the advantages of standard forms-familiarity with the terms.

7. Execution It is good practice to execute two original copies of the Agreement. Only persons authorized
to sign for the contracting parties may execute the Agreement.

Instruction Sheet for DBIA Document No. 535
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Specific Instructions

Section Title Instruction

General Purpose of This
Document

The General Conditions of Contract provide the terms and conditions under which the
Work of the Project will be performed.

This document accompanies DBIA Document No. 525 and DBIA Document No. 530
(each referred to herein generally as "Agreement"). It may also be incorporated by
reference into other related agreements, as between the Design-Builder and the Design
Consultant, and the Design-Builder and the Subcontractor.

General

The following Sections reference documents that are to be attached to the Agreement:

Checklist Section 3.5.1
Article 5
Section 9.4.2

Developer's Permit List
Insurance and Bonds
Unit Prices

2.1.3 Schedule
The parties are encouraged, if possible, to agree to a schedule for the execution of the
Work upon execution of the Agreement or upon establishing the GMP.

2.2.1
Design

Professional
Services

The parties should be aware that in addition to requiring compliance with state licensing
laws for design professionals, some states also require that the design professional have
a corporate professional license.

2.3.1

Standard of Care
for Design

Professional's
Services

Design-Builder's obligation is to deliver a design that meets prevailing industry standards.
However, DBiA has provided the parties at Article 11 of the Agreement an optional
provision whereby if Developer can identify specific performance standards that can be
objectively measured, Design-Builder is obligated to design the Project to satisfy these
standards if this optional provision is selected. To avoid any confusion and to ensure that
the parties fully understand what their obligations are, the specific performance standards
should be clearly identified and should be able to be objectively measured. The Design-
Builder should recognize that this is a heightened standard of care that has insurance
ramifications that should be discussed with the Design-Builder's insurance advisor.

3.5.1
Government

Approvals and
Permits

Design-Builder is responsible for obtaining all necessary permits, approvals and licenses,
except to the extent specific permits, approvals, and licenses are set forth in a
Developer's Permit List, which must be attached as an exhibit to the Agreement. The
parties, prior to execution of the Agreement, should discuss which permits, approvals and
licenses need to be obtained for the Project and which party is in the best position to do
so.

5.1.1
Design-Builder's

Insurance
Requirements

Design-Builder is obligated to provide insurance coverage from insurance carriers that
meet the criteria set forth in the Insurance Exhibit attached to Section 10.1 of the
Agreement.

5.1.2 Exclusions to
Design-Build

Parties are advised that their standard insurance policies may contain exclusions for the
design-build delivery method. This Section 5.1.2 requires that any such exclusions be
deleted from the policy.

5.2
Developer's
Insurance

Requirements

Developer, in addition to providing the insurance set forth in this Section and Section 5.3,
is also obligated to procure the insurance coverages for the amounts and consistent with
the terms set forth in the Insurance Exhibit made part of the Agreement.

5.4
Bonds and Other

Performance
Security

Design-Builder is only obligated to provide bonds or other forms of performance security
to the extent called for in Section 10.2 of the Agreement.
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Section

8.2.2

Title

Compensability
for Force Majeure

Events

Instruction

The parties are provided the option in the Agreement of negotiating whether the Design-
Builder is entitled to compensation for Force Majeure Events.

9.4.1 Contract Price
Adjustments Unit prices, if established, shall be attached pursuant to Article 2 of the Agreement.

9.4.3

Payment/
Performance of

Disputed
Services

When Developer disputes Design-Builder's entitlement to a change order or disagrees
with Design-Builder regarding the scope of Work, and nevertheless expects Design-
Builder to perform the services, Design-Builder's cash flow and ability to complete the
Work will be hampered if Developer fails to pay Design-Builder for the disputed services.
This Section provides a balanced approach whereby Design-Builder is required to
perform the services, but Developer is required to pay fifty percent (50%) of Design-
Builder's reasonable estimated direct costs of performing such services until the dispute
is settled. By so doing, Developer does not forfeit its right to deny total responsibility for
payment, and Design-Builder does not give up its right to demand full payment The
dispute shall be resolved according Jo Article 10.

Article
10

Contract
Adjustments and

Disputes

DBIA endorses the use of partnering, negotiation, mediation and arbitration for the
prevention and resolution of disputes. The General Conditions of Contract provides for
the parties' Representatives and Senior Representatives to attempt to negotiate the
dispute or disagreement. If this attempt fails, the dispute shall be submitted to mandatory,
non-binding mediation. Any dispute that cannot be resolved by mediation shall then be
submitted to binding arbitration, unless the parties elect in the Agreement to submit their
dispute to a court of competent jurisdiction.

10.3.4 Arbitration
The prevailing party in any arbitration shall receive reasonable attorneys' fees from the
other party. DBIA supports this "loser pays" provision to encourage parties to negotiate or
mediate their differences and to minimize the number of frivolous disputes.

10.4 Duty to Continue
Performance

Pending the resolution of any dispute or disagreement, both Developer and Design-
Builder shall continue to perform their respective duties under the Contract Documents,
unless the parties provide otherwise in the Contract Documents.

10.5 Consequential
Damages

DBIA believes that it is inappropriate for either Developer or Design-Builder to be
responsible to the other for consequential damages arising from the Project. This
limitation on consequential damages in no way restricts, however, the payment of
liquidated damages, if any, under Article 5 of the Agreement.

11.4

Design-Builder's
Right to

Terminate for
Cause

If Design-Builder properly terminates the Agreement for cause, it shall recover from
Developer in the same way as if Developer had terminated the Agreement for
convenience under Article 8 of the Agreement. Developer shall pay to Design-Builder its
costs, reasonable overhead and profit on the costs, and an additional payment based on
a percentage of the remaining balance of the Contract Price, all as more fully set forth in
Article 8 of the Agreement.

Article
12 Electronic Data

Design-Builder and Developer shall agree on the software and format for the
transmission of Electronic Data. Ownership of Work Product in electronic form is
governed by Article 4 of the Agreement. The transmitting party disclaims all warranties
with respect to the media transmitting the Electronic Data, but nothing in this Article is
intended to negate duties with respect to the standard of care in creating the Electronic
Data.

Instruction Sheet for DBIA Document No. 535
© 2010 Design-Build Institute of America

Page 3



TABLE OF CONTENTS

Article Name Page

Article 1 General 1

Article 2 Design-Builder's Services and Responsibilities 2

Article 3 Developer's Services and Responsibilities 6

Article 4 Hazardous Conditions and Differing Site Conditions 8

Article 5 Insurance and Bonds 9

Article 6 Payment 11

Article 7 Indemnification 13

Article 8 Time 15

Article 9 Changes to the Contract Price and Time 16

Article 10 Contract Adjustments and Disputes 18

Article 11 Stop Work and Termination for Cause 18

Article 12 Electronic Data 20

Article 13 Miscellaneous 22



Article 1

General
1.1 Mutual Obligations and Applicability

1.1.1 Developer and Design-Builder commit at all times to cooperate fully with each other, and
proceed on the basis of trust and good faith, to permit each party to realize the benefits afforded
under the Contract Documents.

1.1.2 These General Conditions of Contract shall apply to the Phase 2 Design-Build
Agreement, as described below.

1.1.3 Nothing in these General Conditions of Contract or otherwise in the contract documents
shall be construed as eliminating or reducing the participation of the City of Austin and Austin
CONRAC, LLC ("Austin CONRAC") in this Project.

1.2 Basic Definitions

1.2.1 Agreement refers to the adapted and modified DBIA Document No. 525 (2010 Edition),
Standard Form of Agreement Between Developer and Design-Builder - Lump Sum (the "Phase 2
Design-Build Agreement").

1.2.2 Basis of Design Documents are as follows: For DBIA Document No. 525, Standard Form
of Agreement Between Developer and Design-Builder - Lump Sum, the Basis of Design
Documents are the Developer's Project Criteria, Design-Builder's Proposal and the Deviation List,
if any.

1.2.3 Construction Documents are the documents, consisting of Drawings and Specifications,
to be prepared or assembled by the Design-Builder consistent with the Basis of Design
Documents unless a deviation from the Basis of Design Documents is specifically set forth in a
Change Order executed by both the Developer and Design-Builder, and as approved by the City
in writing, as part of the design review process contemplated by Section 2.4 of these General
Conditions of Contract.

1.2.4 Day or Days shall mean calendar days unless otherwise specifically noted in the Contract
Documents.

1.2.5 Design-Build Team is comprised of the Design-Builder, the Design Consultant, and key
Subcontractors identified by the Design-Builder.

1.2.6 Design Consultant is a qualified, licensed design professional who is not an employee of
Design-Builder, but is retained by Design-Builder, or employed or retained by anyone under
contract with Design-Builder, to furnish design services required under the Contract Documents.
A Design Sub-Consultant is a qualified, licensed design professional who is not an employee of
the Design Consultant, but is retained by the Design Consultant or employed or retained by
anyone under contract to Design Consultant, to furnish design services required under the
Contract Documents.

1.2.7 Final Completion is the date on which all Work is complete in accordance with the
Contract Documents, including but not limited to, any items identified in the punch list prepared
under Section 6.6.1 and the submission of all documents set forth in Section 6.7.2.

1.2.8 Force Majeure Events are those events that are beyond the control of both Design-
Builder and Developer, including the events of war, floods, labor disputes, earthquakes,
epidemics, adverse weather conditions not reasonably anticipated, and other acts of God.

1.2.9 General Conditions of Contract refer to this amended and modified DBIA Document No.
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535, Standard Form of General Conditions of Contract Between Developer and Design-Builder
Phase 2 (2010 Edition).

1.2.10 [NOT USED]

1.2.11 [NOT USED]

1.2.12 Hazardous Conditions are any materials, wastes, substances and chemicals deemed to
be hazardous under applicable Legal Requirements, or the handling, storage, remediation, or
disposal of which are regulated by applicable Legal Requirements.

1.2.13 Legal Requirements are all applicable federal, state and local laws, codes, ordinances,
rules, regulations, orders and decrees of any government or quasi-government entity having
jurisdiction over the Project or Site, the practices involved in the Project or Site, or any Work.

1.2.14 Developer's Project Criteria are developed by or for Developer to describe Developer's
program requirements and objectives for the Project, including use, space, price, time, site and
expandability requirements, as well as submitta! requirements and other requirements governing
Design-Builder's performance of the Work. Developer's Project Criteria may include conceptual
documents, design criteria, design performance specifications, design specifications, and LEED®
or other sustainable design criteria and other Project-specific technical materials and
requirements.

1.2.15 Site or CONRAC Site is the land or premises on which the Project is located, including
the area on the third floor of the Airport's existing parking garage where the walkway to the Joint
Use Facility is to be constructed, as well all areas necessary for construction of the dedicated
ramps, roadways and flyovers necessary for ingress and egress and all other associated
improvements, all as shown on Exhibit A to these General Conditions of Contract (Exhibit A-1 to
the Master Lease).

1.2.16 Subcontractor is any person or entity retained by Design-Builder as an independent
contractor to perform architectural, engineering, design or other professional or consulting
services or to perform any other portion of the Work, and shall include materialmen.

1.2.17 Sub-Subcontractor is any person or entity retained by a Subcontractor as an independent
contractor to perform any portion of a Subcontractor's Work and shall include materialmen and
suppliers.

1.2.18 Substantial Completion or Substantially Complete (See Section 5.2 of the Agreement.)

1.2.19 Work is comprised of all Design-Builder's design, construction and other services
required by the Contract Documents, including procuring and furnishing all materials, equipment,
services and labor reasonably inferable from the Contract Documents.

Article 2

Design-Builder's Services and Responsibilities

2.1 General Services.

2.1.1 Design-Builder's Representative shall be reasonably available to Developer and shall
have the necessary expertise and experience required to supervise, administer and manage the
Work. Design-Builder's Representative shall communicate regularly with Developer and shall be
vested with the authority to act on behalf of Design-Builder. Design-Builder's Representative may
be replaced only with the mutual agreement of Developer and Design-Builder.
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2.1.2 Design-Builder shall provide Developer with a monthly status report detailing the
progress of the Work, including (i) whether the Work is proceeding according to schedule, (ii)
whether discrepancies, conflicts, or ambiguities exist in the Contract Documents that require
resolution, (iii) whether health and safety issues exist in connection with the Work; and (iv) other
items that require resolution so as not to jeopardize Design-Builder's ability to complete the Work
for the Contract Price and within the Contract Time(s).

2.1.3 Unless a schedule for the execution of the Work has been attached to the Agreement as
an exhibit at the time the Agreement is executed, Design-Builder shall prepare and submit, at
least three (3) days prior to the meeting contemplated by Section 2.1.4 hereof, a schedule for the
execution of the Work for Developer's review and response. The schedule shall indicate the dates
for the start and completion of the various stages of Work, including the dates when Developer
information and approvals are required to enable Design-Builder to achieve the Contract Time(s).
The schedule shall be revised as required by conditions and progress of the Work, but such
revisions shall not relieve Design-Builder of its obligations to complete the Work within the
Contract Time(s), as such dates may be adjusted in accordance with the Contract Documents.
Developer's review of, and response to, the schedule shall not be construed as relieving Design-
Builder of its complete and exclusive control over the means, methods, sequences and
techniques for executing the Work.

2.1.4 The parties will meet within seven (7) days after execution of the Agreement to discuss
issues affecting the administration of the Work and to implement the necessary procedures,
including those relating to submittals and payment, to facilitate the ability of the parties to perform
their obligations under the Contract Documents.

2.2 Design Professional Services.

2.2.1 Design-Builder shall, consistent with applicable state licensing laws, provide through
qualified, licensed design professionals employed by Design-Builder, or procured from qualified,
independent licensed Design Consultants, the necessary design services, including architectural,
engineering and other design professional services, for the preparation of the required drawings,
specifications and other design submittals to permit Design-Builder to complete the Work
consistent with the Contract Documents. Nothing in the Contract Documents is intended or
deemed to create any legal or contractual relationship between Developer and any Design
Consultant.

2.3 Standard of Care for Design Professional Services.

2.3.1 The standard of care for all design professional services performed to execute the Work
shall be the care and skill ordinarily used by members of the design profession practicing under
similar conditions at the same time and locality of the Project.

2.4 Design Development Services.

2.4.1 Design-Builder and Developer shall, consistent with any applicable provision of the
Contract Documents, agree upon any interim design submissions that Developer may wish to
review, which interim design submissions may include design criteria, drawings, diagrams and
specifications setting forth the Project requirements. Interim design submissions shall be
consistent with the Basis of Design Documents, as the Basis of Design Documents may have
been changed through the design process set forth in this Section 2.4.1. On or about the time of
the scheduled submissions, Design-Builder and Developer shall meet and confer about the
submissions, with Design-Builder identifying during such meetings, among other things, the
evolution of the design and any changes to the Basis of Design Documents, or, if applicable,
previously submitted design submissions. Changes to the Basis of Design Documents, including
those that are deemed minor changes under Section 9.3.1, shall be processed in accordance
with Article 9. Minutes of the meetings, including a full listing of all changes, will be maintained by
Design-Builder and provided to all attendees for review. Following the design review meeting,
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Developer shall review and approve the interim design submissions and meeting minutes in a
time that is consistent with the turnaround times set forth in Design-Builder's schedule.

2.4.2 As further set forth in the Agreement, Design-Builder shall submit to Developer
Construction Documents setting forth in detail drawings and specifications describing the
requirements for construction of the Work. The Construction Documents shall be consistent with
the latest set of interim design submissions, as such submissions may have been modified in a
design review meeting and recorded in the meetings minutes. The parties shall have a design
review meeting to discuss, and Developer shall review and approve, the Construction Documents
in accordance with the procedures set forth in Section 2.4.1 above. Design-Builder shall proceed
with construction in accordance with the approved Construction Documents and shall submit one
set of approved Construction Documents to Developer prior to commencement of construction.

2.4.3 Developer's review and approval of interim design submissions, meeting minutes, and
the Construction Documents is for the purpose of mutually establishing a conformed set of
Contract Documents compatible with the requirements of the Work. Neither Developer's review
nor approval of any interim design submissions, meeting minutes, and Construction Documents
shall be deemed to transfer any design liability from Design-Builder to Developer.

2.4.4 To the extent not prohibited by the Contract Documents, the Legal Requirements or the
City Codes and Standards, Design-Builder may prepare interim design submissions and
Construction Documents for a portion of the Work to permit construction to proceed on that
portion of the Work prior to completion of the Construction Documents for the entire Work.

2.5 Legal Requirements.

2.5.1 Design-Builder shall perform the Work in accordance with all Legal Requirements and
shall provide all notices applicable to the Work as required by the Legal Requirements.

2.5.2 Subject to the City's prior written approval, the Contract Price and/or Contract Time(s)
shall be adjusted to compensate Design-Builder for the effects of any changes in the Legal
Requirements enacted after the date of the Agreement affecting the performance of the Work, or
if a Guaranteed Maximum Price is established after the date of the Agreement, the date the
parties agree upon the Guaranteed Maximum Price. Such effects may include, without limitation,
revisions Design-Builder is required to make to the Construction Documents because of changes
in Legal Requirements.

2.6 Government Approvals and Permits.

2.6.1 Except as identified in Developer's Permit List attached as an exhibit to the Agreement,
Design-Builder shall obtain and pay for all necessary permits, approvals, licenses, government
charges and inspection fees required for the prosecution of the Work by any government or
quasi-government entity having jurisdiction over the Project.

2.6.2 Design-Builder shall provide reasonable assistance to Developer in obtaining those
permits, approvals and licenses that are Developer's responsibility.

2.7 Design-Builder's Construction Phase Services.

2.7.1 Unless otherwise provided in the Contract Documents to be the responsibility of
Developer or a separate contractor, Design-Builder shall provide through itself or Subcontractors
the necessary supervision, administration, management, labor, inspection, testing, start-up,
material, equipment, machinery, temporary utilities and other temporary facilities to permit
Design-Builder to complete construction of the Project consistent with the Contract Documents.

2.7.2 Design-Builder shall perform all construction activities efficiently and with the requisite
expertise, skill and competence to satisfy the requirements of the Contract Documents. Design-
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Builder shall at all times exercise complete and exclusive control over the means, methods,
sequences and techniques of construction.

2.7.3 Design-Builder shall employ only Subcontractors who are duly licensed and qualified to
perform the Work consistent with the Contract Documents. Developer may reasonably object to
Design-Builder's selection of any Subcontractor, provided that the Contract Price and/or Contract
Time(s) shall be adjusted subject to the City's prior written approval, to the extent that
Developer's decision impacts Design-Builder's cost and/or time of performance.

2.7.4 Design-Builder assumes responsibility to Developer for the proper performance of the
Work of Subcontractors and any acts and omissions in connection with such performance.
Nothing in the Contract Documents is intended or deemed to create any legal or contractual
relationship between Developer and any Subcontractor or Sub-Subcontractor, including but not
limited to any third-party beneficiary rights.

2.7.5 Design-Builder shall coordinate the activities of all Subcontractors. If Developer or others
perform other work on the Project or at the Site with separate contractors under Developer's or
others' control, Design-Builder agrees to reasonably cooperate and coordinate its activities with
those of such separate contractors so that the Project can be completed in an orderly and
coordinated manner without unreasonable disruption.

2.7.6 Design-Builder shall keep the Site reasonably free from debris, trash and construction
wastes to permit Design-Builder to perform its construction services efficiently, safely and without
interfering with the use of adjacent land areas. Upon Substantial Completion of the Work, or a
portion of the Work, Design-Builder shall remove all debris, trash, construction wastes, materials,
equipment, machinery and tools arising from the Work or applicable portions thereof to permit
Developer to occupy the Project or a portion of the Project for its intended use.

2.8 Design-Builder's Responsibility for Project Safety.

2.8.1 Design-Builder recognizes the importance of performing the Work in a safe manner so as
to prevent damage, injury or loss to (i) ail individuals at the Site, whether working or visiting, (ii)
the Work, including materials and equipment incorporated into the Work or stored on-Site or off-
Site, and (iii) all other property at the Site or adjacent thereto. Design-Builder assumes
responsibility for implementing and monitoring all safety precautions and programs related to the
performance of the Work. Design-Builder shall, prior to commencing construction, designate a
Safety Representative with the necessary qualifications and experience to supervise the
implementation and monitoring of all safety precautions and programs related to the Work.
Unless otherwise required by the Contract Documents, Design-Builder's Safety Representative
shall be an individual stationed at the Site who may have responsibilities on the Project in
addition to safety. The Safety Representative shall make routine daily inspections of the Site and

• shall hold weekly safety meetings with Design-Builder's personnel, Subcontractors and others as
applicable.

2.8.2 Design-Builder and Subcontractors shall comply with all Legal Requirements and City
Codes and Standards relating to safety, as well as any Developer-specific safety requirements
set forth in the Contract Documents, provided that such Developer-specific requirements do not
violate any applicable Legal Requirement. Design-Builder will immediately report in writing any
safety-related injury, loss, damage or accident arising from the Work to Developer's
Representative and, to the extent mandated by Legal Requirements, to all other government or
quasi-government authorities having jurisdiction over safety-related matters involving the Project
or the Work.

2.8.3 Design-Builder's responsibility for safety under this Section 2.8 is not intended in any way
to relieve Subcontractors and Sub-Subcontractors of their own contractual and legal obligations
and responsibility for (i) complying with all Legal Requirements and City Codes and Standards,
including those related to health and safety matters, and (ii) taking all necessary measures to

DBIA Document No. 535 Page 5
Standard Form of GeneralConditions of Contract Between Developer and Design-Builder Phase 2
©2010 Design-Build Institute of America



implement and monitor all safety precautions and programs to guard against injuries, losses,
damages or accidents resulting from their performance of the Work.

2.9 Design-Builder's Warranty.

2.9.1 Design-Builder warrants to Developer that the construction, including all materials and
equipment furnished as part of the construction, shall be new unless otherwise specified in the
Contract Documents, of good quality, in conformance with the Contract Documents and free of
defects in materials and workmanship. Design-Builder's warranty obligation excludes defects
caused by abuse, alterations, or failure to maintain the Work in a commercially reasonable
manner. Nothing in this warranty is intended to limit any manufacturer's warranty which provides
Developer with greater warranty rights than set forth in this Section 2.9 or the Contract
Documents. Design-Builder will provide Developer with all manufacturers' warranties upon
Substantial Completion.

2.10 Correction of Defective Work.

2.10.1 Design-Builder agrees to correct any Work that is found to not be in conformance with the
Contract Documents, including that part of the Work subject to Section 2.9 hereof, within a period
of one year from the date of Substantial Completion of the Work or any portion of the Work, or
within such longer period to the extent required by any specific warranty included in the Contract
Documents.

2.10.2 Design-Builder shall, within seven (7) days of receipt of written notice from Developer that
the Work is not in conformance with the Contract Documents, take meaningful steps to
commence correction of such nonconforming Work, including the correction, removal or
replacement of the nonconforming Work and any damage caused to other parts of the Work
affected by the nonconforming Work. If Design-Builder fails to commence the necessary steps
within such seven (7) day period, Developer, in addition to any other remedies provided under the
Contract Documents or law, may provide Design-Builder with written notice that Developer will
commence correction of such nonconforming Work with its own forces. If Developer does perform
such corrective Work, Design-Builder shall be responsible for all reasonable costs incurred by
Developer in performing such correction. If the nonconforming Work creates an emergency
requiring an immediate response, the seven (7) day period identified herein shall be deemed
inapplicable.

2.10.3 The one-year period referenced in Section 2.10.1 above applies only to Design-Builder's
obligation to correct nonconforming Work and is not intended to constitute a period of limitations
for any other rights or remedies Developer or City may have regarding Design-Builder's other
obligations under the Contract Documents.

Article 3

Developer's Services and Responsibilities

3.1 Duty to Cooperate.

3.1.1 Developer shall, throughout the performance of the Work, cooperate with Design-Builder
and perform its responsibilities, obligations and services in a timely manner to facilitate Design-
Builder's timely and efficient performance of the Work and so as not to delay or interfere with
Design-Builder's performance of its obligations under the Contract Documents.

3.1.2 Developer shall provide timely reviews and approvals of interim design submissions and
Construction Documents consistent with the turnaround times set forth in Design-Builder's
schedule.

3.1.3 Developer shall give Design-Builder timely notice of any Work that Developer notices to
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be defective or not in compliance with the Contract Documents.

3.2 Furnishing of Services and Information.

3.2.1 Unless expressly stated to the contrary in the Contract Documents, Developer shall
provide, at its own cost and expense, for Design-Builder's information and use the following, all of
which Design-Builder is entitled to rely upon in performing the Work:

3.2.1.1 Surveys describing the property, boundaries, topography and reference points for
use during construction, including existing service and utility lines;

3.2.1.2 Geotechnical studies describing subsurface conditions, and other surveys
describing other latent or concealed physical conditions at the Site;

3.2.1.3 Temporary and permanent easements, zoning and other requirements and
encumbrances affecting land use, or necessary to permit the proper design and
construction of the Project and enable Design-Builder to perform the Work;

3.2.1.4 A legal description of the Site;

3.2.1.5 To the extent available, record drawings of any existing structures at the Site;
and

3.2.1.6 To the extent available, environmental studies, reports and impact statements
describing the environmental conditions, including Hazardous Conditions, in existence at
the Site.

3.2.2 Notwithstanding the foregoing, Design-Builder shall not rely on the foregoing documents
to the extent a highly experienced commercial design-build firm would have reason to doubt the
accuracy of the information provided, in which case, Design-Builder shall so notify Owner in
writing of the information that is reasonably believed to be inaccurate or incorrect or in need of
further verification:

3.2.3 Developer is responsible for securing and executing all necessary agreements with
adjacent land or property Developers that are necessary to enable Design-Builder to perform the
Work. Developer is further responsible for all costs, including attorneys' fees, incurred in securing
these necessary agreements.

3.3 Financial Information.

3.3.1 Design-Builder acknowledges that Developer will, to any extent requested by Design-
Builder, furnish reasonable evidence satisfactory to Design-Builder that Developer has made
acceptable arrangements for a source of adequate funds available and committed to fulfill all of
Developer's contractual obligations under the Contract Documents

3.3.2 Design-Builder shall cooperate with the reasonable requirements of Developer's lenders
or other financial sources including the Bond Trustee and the City. Notwithstanding the preceding
sentence, after execution of the Agreement Design-Builder shall have no obligation to execute for
Developer or Developer's lenders or other financial sources any documents or agreements that
require Design-Builder to assume obligations or responsibilities greater than those existing
obligations Design-Builder has under the Contract Documents.

3.4 Developer's Representative.

3.4.1 Developer's Representative shall be responsible for providing Developer-supplied
information and approvals in a timely manner to permit Design-Builder to fulfill its obligations
under the Contract Documents. Developer's Representative shall also provide Design-Builder
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with prompt notice if it observes any failure on the part of Design-Builder to fulfill its contractual
obligations, including any errors, omissions or defects in the performance of the Work.
Developer's Representative shall communicate regularly with Design-Builder and shall be vested
with the authority to act on behalf of Developer.

3.5 Government Approvals and Permits.

3.5.1 Developer shall obtain and pay for all necessary permits, approvals, licenses,
government charges and inspection fees set forth in the Developer's Permit List attached as an
exhibit to the Agreement.

3.5.2 Developer shall provide reasonable assistance to Design-Builder in obtaining those
permits, approvals and licenses that are Design-Builder's responsibility.

3.6 Developer's Separate Contractors.

3.6.1 Developer is responsible for all work performed on the Project or at the Site by separate
contractors under Developer's control. Developer shall contractually require its separate
contractors to cooperate with, and coordinate their activities so as not to interfere with, Design-
Builder in order to enable Design-Builder to timely complete the Work consistent with the Contract
Documents.

Article 4

Hazardous Conditions and Differing Site Conditions

4.1 Hazardous Conditions.

4.1.1 Unless otherwise expressly provided in the Contract Documents to be part of the Work,
Design-Builder is not responsible for any Hazardous Conditions encountered at the Site. Upon
encountering any Hazardous Conditions, Design-Builder will stop Work immediately in the
affected area and duly notify Developer and, if required by Legal Requirements, all government or
quasi-government entities with jurisdiction over the Project or Site.

4.1.2 Upon receiving notice of the presence of suspected Hazardous Conditions, Developer
shall take the necessary measures required to ensure that the Hazardous Conditions are
remediated or rendered harmless. Such necessary measures shall include Developer retaining
qualified independent experts to (i) ascertain whether Hazardous Conditions have actually been
encountered, and, if they have been encountered, (ii) prescribe the remedial measures that
Developer must take either to remove the Hazardous Conditions or render the Hazardous
Conditions harmless.

4.1.3 Design-Builder shall be obligated to resume Work at the affected area of the Project only
after Developer's expert provides it with written certification that (i) the Hazardous Conditions
have been removed or rendered harmless and (ii) all necessary approvals have been obtained
from all government and quasi-government entities having jurisdiction over the Project or Site.

4.1.4 Design-Builder will be entitled, in accordance with these General Conditions of Contract,
to an adjustment in its Contract Price and/or Contract Time(s) to the extent Design-Builder's cost
and/or time of performance have been adversely impacted by the presence of Hazardous
Conditions subject to City's prior written approval.

4.1.5 TO THE FULLEST EXTENT PERMITTED BY LAW, DEVELOPER SHALL INDEMNIFY,
DEFEND AND HOLD HARMLESS DESIGN-BUILDER, DESIGN CONSULTANTS,
SUBCONTRACTORS, ANYONE EMPLOYED DIRECTLY OR INDIRECTLY BY ANY OF THEM,
AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS, FROM AND AGAINST
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ANY AND ALL CLAIMS, LOSSES, DAMAGES, LIABILITIES AND EXPENSES, INCLUDING
ATTORNEYS' FEES AND EXPENSES, ARISING OUT OF OR RESULTING FROM THE
PRESENCE, REMOVAL OR REMEDIATION OF HAZARDOUS CONDITIONS AT THE SITE.

4.1.6 Notwithstanding the preceding provisions of this Section 4.1, Developer is not
responsible for Hazardous Conditions introduced to the Site by Design-Builder, Subcontractors or
anyone for whose acts they may be liable, or, to any extent caused by Design-Builder,
Subcontractors or anyone for whose acts they may be liable, for the spread, intensification or
other exacerbation of or secondary contamination from pre-existing Hazardous Conditions at the
Site of which Design-Builder is or reasonably should be aware. TO THE FULLEST EXTENT
PERMITTED BY LAW, DESIGN-BUILDER SHALL INDEMNIFY, DEFEND AND HOLD
HARMLESS DEVELOPER, AUSTIN CONTRAC AND THE CITY, AND THEIR OFFICERS,
DIRECTORS, EMPLOYEES AND AGENTS FROM AND AGAINST ALL CLAIMS, LOSSES,
DAMAGES, LIABILITIES AND EXPENSES, INCLUDING ATTORNEYS1 FEES AND EXPENSES,
ARISING OUT OF OR RESULTING FROM THOSE HAZARDOUS CONDITIONS INTRODUCED
TO THE SITE BY DESIGN-BUILDER, SUBCONTRACTORS OR ANYONE FOR WHOSE ACTS
THEY MAY BE LIABLE AND, TO ANY EXTENT CAUSED BY DESIGN-BUILDER,
SUBCONTRACTORS OR ANYONE FOR WHOSE ACTS THEY MAY BE LIABLE, ARISING OUT
OF OR RESULTING FROM THE SPREAD, EXACERBATION, OR SECONDARY
CONTAMINATION FROM PRE-EXISTING HAZARDOUS CONDITIONS AT THE SITE OF
WHICH DESIGN-BUILDER IS OR REASONABLY SHOULD BE AWARE.

4.2 Differing Site Conditions.

4.2.1 Concealed or latent physical conditions or subsurface conditions at the Site, which
conditions Design-Builder did not actually learn about before signing the Phase 2 Agreement and
should not reasonably have learned about before signing the Phase 2 Agreement, and that are of
an unusual nature, and differ materially from the conditions ordinarily encountered and generally
recognized as inherent in the Work are collectively referred to herein as "Differing Site
Conditions." If Design-Builder encounters a Differing Site Condition, Design-Builder will be
entitled to an adjustment in the Contract Price and/or Contract Time(s) to the extent Design-
Builder's cost and/or time of performance are adversely impacted by the Differing Site Condition
and subject to prior written approval by the City.

4.2.2 Upon encountering a Differing Site Condition, Design-Builder shall provide prompt written notice
to Developer of such condition, which notice shall not be later than seven (7) days after such condition
has been encountered. Design-Builder shall, to the extent reasonably possible, provide such notice
before the Differing Site Condition has been substantially disturbed or altered.

Article 5

Insurance and Bonds

5.1 Design-Builder's Insurance Requirements.

5.1.1 Intentionally Deleted. (See Section 11,3 of Agreement)]

5.1.2 Design-Builder's professional liability insurance shall specifically delete any design-build
or similar exclusions that could compromise coverages because of the design-build delivery of
the Project.

5.1.3 Prior to commencing any construction services hereunder, Design-Builder shall provide
Developer with certificates evidencing that (i) all insurance obligations required by the Contract
Documents are in full force and in effect and Design-Builder will issue annual renewal certificates
indicating that coverage will remain in effect for the duration required by the Contract Documents
and (ii) no insurance coverage will be canceled, renewal refused, or materially changed unless at
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least thirty (30) days prior written notice is given by Design-Builder to Developer. If any of the
foregoing insurance coverages are required to remain in force after final payment are reasonably
available, an additional certificate evidencing continuation of such coverage shall be submitted
with the Final Application for Payment. If any information concerning reduction of coverage is not
furnished by the insurer, it shall be furnished by the Design-Builder with reasonable promptness
according to the Design-Builder's information and belief.

5.2 Developer's Liability Insurance.

5.2.1 Developer shall procure and maintain from insurance companies authorized to do
business in the state in which the Project is located such liability insurance as set forth in the
Insurance Exhibit to the Agreement to protect Developer from claims which may arise from the
performance of Developer's obligations under the Contract Documents or Developer's conduct
during the course of the Project.

5.3 Property Insurance.

This Section 5.3 applies only to Phase 2.

5.3.1 Design-Builder shall procure and maintain from insurance companies authorized to do
business in the state in which the Project is located builder's risk property insurance in an all risk
physical loss form covering the entire Work to the full insurable value of the Work, but not less
than the Contract Price stated in Section 6.1 of the Agreement, including professional fees,
overtime premiums and other insurable expenses incurred to replace or repair the insured
property. The property insurance obtained by Design-builder shall provide coverage expressly
approved by Developer, Austin CONRAC and the City, and shall include as additional insureds
the interests of the City of Austin, Austin CONRAC, Developer, Design-Builder, Design
Consultants and Subcontractors of any tier, and shall name the City a loss payee on the policy.
Such insurance shall include but not be limited to the perils of fire and extended coverage, theft,
vandalism, malicious mischief, collapse, flood, earthquake, debris removal and other perils or
causes of loss as called for in the Contract Documents. The property insurance shall include
physical loss or damage to the Work, including materials and equipment in transit, at the Site or
at another location as may be indicated in Design-Builder's Application for Payment and
approved by Developer. The Design-Builder is responsible for the payment of any deductibles
under the insurance required by this Section 5.3.1; provided, however, that Design-Builder is not
barred from seeking to recoup any or all of the deductible from any Subcontractor, Sub-
Subcontractor, or any supplier to Design-Builder.

5.3.4 Any loss covered under Design-Builder's property insurance shall be adjusted with the
respective claimant and made payable to the respective Named Insured, subject to any
applicable mortgage clause. All insurance proceeds received as a result of any loss will be placed
in a separate account and distributed in accordance with such agreement as the interested
parties may reach. Any disagreement concerning the distribution of any proceeds will be resolved
in accordance with Article 10 hereof.

5.3.5 Developer and Design-Builder waive against each other and against each of Developer's
separate contractors, the City of Austin, Austin CONRAC, each of the RACs, Design Consultants,
Subcontractors, agents and employees of each and all of them, all damages covered by property
insurance provided herein, except such rights as they may have to the proceeds of such
insurance. Design-Builder and Developer shall, where appropriate, require similar waivers of
subrogation from Developer's separate contractors, Design Consultants and Subcontractors and
shall require each of them to include similar waivers in their contracts. These waivers of
subrogation shall not contain any restriction or limitation that will impair the full and complete
extent of its applicability to any person or entity unless agreed to in writing prior to the execution
of this Agreement. The term "RACs" as used herein shall have the same meaning as that term is
used in the Master Glossary attached as an exhibit to the Master Lease , by and between the City
of Austin and Austin CONRAC ("Master Lease").
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5.4 Bonds and Other Performance Security.

This Section 5.4 applies only to Phase 2.

5.4.1 If Developer requires Design-Builder to obtain performance and labor and material
payment bonds, or other forms of performance security, the amount, form and other conditions of
such security shall be as set forth in the Agreement.

5.4.2 All bonds furnished by Design-Builder shall be in a form satisfactory to Developer, Austin
CONRAC and the City, in accordance with the insurance exhibit to the Agreement. The surety
shall be a company qualified and registered to conduct business in the state in which the Project
is located.

Article 6

Payment
6.1 Schedule of Values.

6.1.1 Unless required by the Developer upon execution of this Agreement, within ten (10) days
of execution of the Agreement, Design-Builder shall submit for Developer's review and approval a
schedule of values for all of the Work. The Schedule of Values will (i) subdivide the Work into its
respective parts, (ii) include values for all items comprising the Work and (iii) serve as the basis
for monthly progress payments made to Design-Builder throughout the Work.

6.1.2 The Developer will timely review and approve the schedule of values so as not to delay
the submission of the Design-Builder's first application for payment. The Developer and Design-
Builder shall timely resolve any differences so as not to delay the Design-Builder's submission of
its first application for payment.

6.2 Monthly Progress Payments.

6.2.1 On or before the date established in the Agreement, Design-Builder shall submit for
Developer's review and approval its Application for Payment requesting payment for all Work
performed as of the date of the Application for Payment. The Application for Payment shall be
accompanied by all supporting documentation required by the Contract Documents and/or
established at the meeting required by Section 2.1.4 hereof.

6.2.2 The Application for Payment may request payment for equipment and materials not yet
incorporated into the Project, provided that (i) Developer is satisfied that the equipment and
materials are suitably stored at either the Site or another acceptable location, (ii) the equipment
and materials are protected by suitable insurance and (iii) upon payment, Developer will receive
the equipment and materials free and clear of all liens and encumbrances.

6.2.3 All discounts offered by Subcontractor, Sub-Subcontractors and suppliers to Design-
Builder for early payment shall accrue one hundred percent to Design-Builder to the extent
Design-Builder advances payment. Unless Developer advances payment to Design-Builder
specifically to receive the discount, Design-Builder may include in its Application for Payment the
full undiscounted cost of the item for which payment is sought. Nothing in this section is intended
to affect the lump sum Contract Price in the Agreement as may be modified by written Change
Orders or other written modifications signed by the Developer and approved by Austin CONRAC
and the City.

6.2.4 The Application for Payment shall constitute Design-Builder's representation that the
Work described herein has been performed consistent with the Contract Documents, has
progressed to the point indicated in the Application for Payment, and that title to all Work will pass
to Developer free and clear of all claims, liens, encumbrances, and security interests upon the
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incorporation of the Work into the Project, or upon Design-Builder's receipt of payment, whichever
occurs earlier.

6.2.5 The application for payment process and the payments themselves shall be subject to the
terms and conditions of the Section 11.24 of the Agreement.

6.3 Withholding of Payments.

6.3.1 On or before the date established in the Agreement, Developer shall pay Design-Builder
all amounts properly due. If Developer determines that Design-Builder is not entitled to all or part
of an Application for Payment as a result of Design-Builder's failure to meet its obligations
hereunder, it will notify Design-Builder in writing at least five (5) days prior to the date payment is
due. The notice shall indicate the specific amounts Developer intends to withhold, the reasons
and contractual basis for the withholding, and the specific measures Design-Builder must take to
rectify Developer's concerns. Design-Builder and Developer will attempt to resolve Developer's
concerns prior to the date payment is due. If the parties cannot resolve such concerns, Design-
Builder may pursue its rights under the Contract Documents, including those under Article 10
hereof.

6.3.2 Notwithstanding anything to the contrary in the Contract Documents, Developer shall pay
Design-Builder all undisputed amounts in an Application for Payment within the times required by
the Agreement.

6.4 Interest.

6.4.1 All payments due and unpaid shall bear interest at the rate set forth in the Agreement.

6.5 Design-Builder's Payment Obligations.

6.5.1 Design-Builder will pay Design Consultants and Subcontractors, in accordance with its
contractual obligations to such parties, all the amounts Design-Builder has received from
Developer on account of their work. Design-Builder will impose similar requirements on Design
Consultants and Subcontractors to pay those parties with whom they have contracted. Design-
Builder will indemnify and defend Developer, Austin CONRAC and City against any claims for
payment and mechanic's liens as set forth in Section 7.3 hereof.

6.6 Substantial Completion.

6.6.1 Design-Builder shall notify Developer when it believes the Work, or to the extent
permitted in the Contract Documents, a portion of the Work, is Substantially Complete. Within
fourteen (14) days of Developer's receipt of Design-Builder's notice, Developer and Design-
Builder will jointly inspect such Work to verify that it is Substantially Complete in accordance with
the requirements of the Contract Documents. If such Work is Substantially Complete, Developer
shall prepare and issue a Certificate of Substantial Completion that will set forth (i) the date of
Substantial Completion of the Work or portion thereof, (ii) the remaining items of Work that have
to be completed before final payment, (iii) provisions (to the extent not already provided in the
Contract Documents) establishing Developer's and Design-Builder's responsibility for the
Project's security, maintenance, utilities and insurance pending final payment, and (iv) an
acknowledgment that warranties commence to run on the date of Substantial Completion, except
as may otherwise be noted in the Certificate of Substantial Completion. The Certificate of
Substantial Completion and the date established for substantial completion of the Project shall be
subject to the review and approval of the City of Austin and Austin CONRAC.

6.6.2 Upon Substantial Completion of the entire Work or, if applicable, any portion of the Work,
Developer shall release to Design-Builder all retained amounts relating, as applicable, to the
entire Work or completed portion of the Work, less an amount equal to one point five (1.5) times
the reasonable value of all remaining or incomplete items of Work as noted in the Certificate of
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Substantial Completion.

6.6.3 Developer, at its option, may use a portion of the Work which has been determined to be
Substantially Complete, provided, however, that (i) a Certificate of Substantial Completion has
been issued for the portion of Work addressing the items set forth in Section 6.6.1 above, (ii)
Design-Builder and Developer have obtained the consent of their sureties and insurers, and to
the extent applicable, the appropriate government authorities having jurisdiction over the Project,
and (iii) Developer and Design-Builder agree that Developer's use or occupancy will not interfere
with Design-Builder's completion of the remaining Work.

6.7 Final Payment.

6.7.1 After receipt of a Final Application for Payment from Design-Builder, Developer shall
make final payment by the time required in the Agreement, provided that Design-Builder has
achieved Final Completion.

6.7.2 At the time of submission of its Final Application for Payment, Design-Builder shall
provide the following information:

6.7.2.1 An affidavit that there are no claims, obligations or liens outstanding or
unsatisfied for labor, services, material, equipment, taxes or other items performed,
furnished or incurred for or in connection with the Work which will in any way affect
Developer's interests;

6.7.2.2 A general release executed by Design-Builder waiving, upon receipt of final
payment by Design-Builder, all claims, except those claims previously made in writing to

• Developer and remaining unsettled at the time of final payment;

6.7.2.3 Consent of Design-Builder's surety, if any, to final payment;

6.7.2.4 All operating manuals, warranties and other deliverables required by the Contract
Documents; and

6.7.2.5 Certificates of insurance confirming that required coverages will remain in effect
consistent with the requirements of the Contract Documents.

6.7.3 Upon making final payment, Developer waives all claims against Design-Builder except
claims relating to (i) Design-Builder's failure to satisfy its payment obligations, if such failure
affects Developer's or the City's interests, (ii) Design-Builder's failure to complete the Work
consistent with the Contract Documents, including defects appearing after Substantial Completion
and (iii) the terms of any special warranties required by the Contract Documents.

6.7.4 Deficiencies in the Work discovered after Substantial Completion, whether or not such
deficiencies would have been included on the Punch List if discovered earlier, shall be deemed
warranty Work. Such deficiencies shall be corrected by Design-Builder under Sections 2.9 and
2.10 herein,'and shall not be a reason to withhold final payment from Design-Builder, provided,
however, that Developer shall be entitled to withhold from the Final Payment the reasonable
value of completion or correction of such deficient work until such work is completed or corrected.

Article 7

Indemnification

7.1 Patent and Copyright Infringement

7.1.1 Design-Builder shall defend any action or proceeding brought against any one or more of
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Developer, Austin CONRAC, the RACs and the City based on any claim that the Work, or any
part thereof, or the operation or use of the Work or any part thereof, constitutes infringement of
any United States patent or copyright, now or hereafter issued. Developer shall give prompt
written notice to Design-Builder of any such action or proceeding and will reasonably provide
authority, information and assistance in the defense of same. DESIGN-BUILDER SHALL
INDEMNIFY AND HOLD HARMLESS DEVELOPER, AUSTIN CONRAC, THE RACS AND THE
CITY FROM AND AGAINST ALL DAMAGES AND COSTS, INCLUDING BUT NOT LIMITED TO
ATTORNEYS' FEES AND EXPENSES AWARDED AGAINST DEVELOPER, AUSTIN CONRAC,
THE RACS, THE CITY OR DESIGN-BUILDER IN ANY SUCH ACTION OR PROCEEDING.
Design-Builder agrees to keep Developer, Austin CONRAC, the RACs and the City, respectively,
informed of all developments in the defense of such actions in which that respective entity is a
party.

7.1.2 If Developer, Austin CONRAC, the RACs or the City is enjoined from the operation or use
of the Work, or any part thereof, as the result of any patent or copyright suit, claim, or proceeding,
Design-Builder shall at its sole expense take reasonable steps to procure the right to operate or
use the Work. If Design-Builder cannot so procure such right within a reasonable time, Design-
Builder shall promptly, at Design-Builder's option and at Design-Builder's expense, (i) modify the
Work so as to avoid infringement of any such patent or copyright or (ii) replace said Work with
Work that does not infringe or violate any such patent or copyright.

7.1.3 Sections 7.1.1 and 7.1.2 above shall not be applicable to any suit, claim or proceeding
based on infringement or violation of a patent or copyright (i) relating solely to a particular process
or product of a particular manufacturer specified by Developer and not offered or recommended
by Design-Builder to Developer or (ii) arising from modifications to the Work by Developer or its
agents after acceptance of the Work. If the suit, claim or proceeding is based upon events set
forth in the preceding sentence, Developer shall defend, indemnify and hold harmless Design-
Builder (and City unless the specification or modification is at the request of or required by City
over the objection of Developer) to the same extent Design-Builder is obligated to defend,
indemnify and hold harmless Developer, Austin CONRAC, the RACs and the City in Section 7.1.1
above.

7.1.4 The obligations set forth in this Section 7.1 shall constitute the sole agreement between
the parties relating to liability for infringement or violation of any patent or copyright.

7.2 Tax Claim Indemnification.

7.2.1 IF, IN ACCORDANCE WITH DEVELOPER'S DIRECTION, AN EXEMPTION FOR ALL
OR PART OF THE WORK IS CLAIMED FOR TAXES, DEVELOPER SHALL INDEMNIFY,
DEFEND AND HOLD HARMLESS DESIGN-BUILDER FROM AND AGAINST ANY LIABILITY,
PENALTY, INTEREST, FINE, TAX ASSESSMENT, ATTORNEYS' FEES OR OTHER
EXPENSES OR COSTS INCURRED BY DESIGN-BUILDER AS A RESULT OF ANY ACTION
TAKEN BY DESIGN-BUILDER IN ACCORDANCE WITH DEVELOPER'S DIRECTIVE.
DEVELOPER SHALL FURNISH DESIGN-BUILDER WITH ANY APPLICABLE TAX EXEMPTION
CERTIFICATES NECESSARY TO OBTAIN SUCH EXEMPTION, UPON WHICH DESIGN-
BUILDER MAY RELY.

7.3 Payment Claim Indemnification.

7.3.1 PROVIDED THAT DEVELOPER IS NOT IN BREACH OF ITS CONTRACTUAL
OBLIGATION TO MAKE PAYMENTS TO DESIGN-BUILDER FOR THE WORK, DESIGN-
BUILDER SHALL INDEMNIFY, DEFEND AND HOLD HARMLESS DEVELOPER, AUSTIN
CONRAC, THE RACS, AND THE CITY FROM ANY CLAIMS OR MECHANIC'S LIENS
BROUGHT AGAINST DEVELOPER, AUSTIN CONRAC, THE RACS, THE CITY OR THE
PROJECT AS A RESULT OF THE FAILURE OF DESIGN-BUILDER, OR THOSE FOR WHOSE
ACTS IT IS RESPONSIBLE, TO PAY FOR ANY SERVICES, MATERIALS, LABOR,
EQUIPMENT, TAXES OR OTHER ITEMS OR OBLIGATIONS FURNISHED OR INCURRED
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FOR OR IN CONNECTION WITH THE WORK. WITHIN THREE (3) DAYS OF RECEIVING
WRITTEN NOTICE FROM DEVELOPER, AUSTIN CONRAC, THE RACS OR THE CITY THAT
SUCH A CLAIM OR MECHANIC'S LIEN HAS BEEN FILED BASED ON WORK FOR WHICH
DESIGN-BUILDER HAS BEEN PAID,, DESIGN-BUILDER SHALL COMMENCE TO TAKE THE
STEPS NECESSARY TO DISCHARGE SAID CLAIM OR LIEN, INCLUDING, IF NECESSARY,
THE FURNISHING OF A MECHANIC'S LIEN BOND. IF DESIGN-BUILDER FAILS TO DO SO,
DEVELOPER, IN ALL CASES, AND AUSTIN CONRAC AND THE RACS AND THE CITY,
RESPECTIVELY, AS TO CLAIMS OR LIENS AGAINST THEM OR THEIR RESPECTIVE
PROPERTY WILL HAVE THE RIGHT TO DISCHARGE THE CLAIM OR LIEN AND HOLD
DESIGN-BUILDER LIABLE FOR COSTS AND EXPENSES INCURRED, INCLUDING
ATTORNEYS' FEES.

7.4 Design-Builder's General Indemnification.

7.4.1 [Replaced in its entirety with Section 11.46 of the Agreement]

7.4.2 IF AN EMPLOYEE OF DESIGN-BUILDER, DESIGN CONSULTANTS,
SUBCONTRACTORS, ANYONE EMPLOYED DIRECTLY OR INDIRECTLY BY ANY OF THEM
OR ANYONE FOR WHOSE ACTS ANY OF THEM MAY BE LIABLE HAS A CLAIM AGAINST
DEVELOPER, ITS OFFICERS, DIRECTORS, EMPLOYEES, OR AGENTS, DESIGN-BUILDER'S
INDEMNITY OBLIGATION SET FORTH IN SECTION 11.46 OF THE AGREEMENT SHALL NOT
BE LIMITED BY ANY LIMITATION ON THE AMOUNT OF DAMAGES, COMPENSATION OR
BENEFITS PAYABLE BY OR FOR DESIGN-BUILDER, DESIGN CONSULTANTS,
SUBCONTRACTORS, OR OTHER ENTITY UNDER ANY EMPLOYEE BENEFIT ACTS,
INCLUDING WORKERS' COMPENSATION OR DISABILITY ACTS.

7.5 Developer's General Indemnification.

7.5.1 DEVELOPER, TO THE FULLEST EXTENT PERMITTED BY LAW, SHALL INDEMNIFY,
HOLD HARMLESS AND DEFEND DESIGN-BUILDER, CITY, AND ANY OF DESIGN-
BUILDER'S OFFICERS, DIRECTORS, AND EMPLOYEES, FROM AND AGAINST CLAIMS,
LOSSES, DAMAGES, LIABILITIES, INCLUDING ATTORNEYS' FEES AND EXPENSES, FOR
BODILY INJURY, SICKNESS OR DEATH, AND PROPERTY DAMAGE OR DESTRUCTION
(OTHER THAN TO THE WORK ITSELF) TO THE EXTENT RESULTING FROM THE
NEGLIGENT ACTS OR OMISSIONS OF DEVELOPER'S SEPARATE CONTRACTORS OR
ANYONE FOR WHOSE ACTS ANY OF THEM MAY BE LIABLE.

Article 8

Time

8.1 Obligation to Achieve the Contract Times.

8.1.1 Design-Builder agrees that it will commence performance of the Work and achieve the
Contract Time(s) in accordance with Article 5 of the Agreement.

8.2 Delays to the Work.

8.2.1 If Design-Builder is delayed in the performance of the Work due to acts, omissions,
conditions, events, or circumstances beyond its control and due to no fault of its own or those for
whom Design-Builder is responsible, the Contract Time(s) for performance shall be reasonably
extended by Change Order subject to prior written approval by City. By way of example, events
that will entitle Design-Builder to an extension of the Contract Time(s) include acts or omissions
of Developer or anyone under Developer's control (including separate contractors), changes in
the Work, Differing Site Conditions, Hazardous Conditions, and Force Majeure Events. In
particular, in the event that, and for the full length of any period that, the Design-Builder is not
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provided access to and occupancy of any portion of the CONRAC Site on or before the date work
in that area is to begin according to the Design-Builder's critical path schedule as agreed to by
Developer and City, then with respect to all work in that portion of the CONRAC Site, Design-
Builder shall be entitled to an extension of the Deadline for Substantial Completion of the same
duration as the period of delayed access with City's prior written approval.

8.2.2 In addition to Design-Builder's right to a time extension for those events set forth in
Section 8.2.1 above, Design-Builder, provided Design-Builder furnishes Developer with timely
notice of claim, shall also be entitled to an appropriate adjustment of the Contract Price for the
additional labor, material, equipment, and extended general conditions costs caused by such a
delay attributable solely to the acts or omissions of the Developer, any of the Developer's
consultants, or by any of their respective agents or employees (the "Compensable Delay").
Design-Builder's written notice specifying the reason or reasons for the Compensable Delay, the
probable period of the Compensable Delay, and a reasonable estimate of the additional labor,
material, equipment, and extended general conditions costs claimed to be attributable to the
Compensable Delay, shall be furnished to Developer within five (5) business days of the
commencement of the Compensable Delay.

Article 9

Changes to the Contract Price and Time

9.1 Change Orders.

9.1.1 A Change Order is a written instrument issued after execution of the Agreement signed
by Developer and Design-Builder and approved by the City in writing, stating their agreement
upon all of the following:

9.1.1.1 The scope of the change in the Work;

9.1.1.2 The amount of the adjustment to the Contract Price; and

9.1.1.3 The extent of the adjustment to the Contract Time(s).

9.1.2 All changes in the Work authorized by applicable Change Order shall be performed under
the applicable conditions of the Contract Documents. Developer and Design-Builder shall
negotiate in good faith and as expeditiously as possible the appropriate adjustments for such
changes.

9.1.3 If Developer requests a proposal for a change in the Work from Design-Builder and
subsequently elects not to proceed with the change, a Change Order shall be issued to reimburse
Design-Builder for reasonable costs incurred for estimating services, design services and
services involved in the preparation of proposed revisions to the Contract Documents.

9.2 Work Change Directives.

9.2.1 A Work Change Directive is a written order prepared and signed by Developer and City
directing a change in the Work prior to agreement on an adjustment in the Contract Price and/or
the Contract Time(s). Developer has the right to issue a Work Change Directive to order Design-
Builder to accelerate the performance of the Work to achieve Substantial Completion before the
then Scheduled Substantial Completion Date.

9.2.2 Developer and Design-Builder shall negotiate in good faith and as expeditiously as
possible the appropriate adjustments for the Work Change Directive. Upon reaching an
agreement, the parties shall prepare and execute an appropriate Change Order reflecting the
terms of the agreement.
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9.3 Minor Changes in the Work.

9.3.1 Minor changes in the Work do not involve an adjustment in the Contract Price and/or
Contract Time(s) and do not materially and adversely affect the Work, including the design,
quality, performance and workmanship required by the Contract Documents. Design-Builder may
make minor changes in the Work consistent with the intent of the Contract Documents, provided,
however, that Design-Builder shall promptly inform Developer, in writing, of any such changes
and record such changes on the documents maintained by Design-Builder.

9.4 Contract Price Adjustments.

9.4.1 The increase or decrease in Contract Price resulting from a change in the Work shall be
determined by one or more of the following methods:

9.4.1.1 Unit prices set forth in the Agreement or as subsequently agreed to between the
parties;

9.4.1.2 A mutually accepted lump sum, properly itemized and supported by sufficient
substantiating data to permit evaluation by Developer;

9.4.1.3 Costs, fees and any other markups set forth in the Agreement; or

9.4.1.4 If an increase or decrease cannot be agreed to as set forth in items 9.4.1.1
through 9.4.1.3 above and Developer issues a Work Change Directive, the cost of the
change of the Work shall be determined by the reasonable expense and savings in the
performance of the Work resulting from the change, including a reasonable overhead and
profit, as may be set forth in the Agreement.

9.4.2 If unit prices are set forth in the Contract Documents or are subsequently agreed to by
the parties, but application of such unit prices will cause substantial inequity to Developer or
Design-Builder because of differences in the character or quantity of such unit items as originally
contemplated, such unit prices shall be equitably'adjusted.

9.4.3 If Developer and Design-Builder disagree upon whether Design-Builder is entitled to be
paid for any services required by Developer, or if there are any other disagreements over the
scope of Work or proposed changes to the Work, Developer and Design-Builder shall resolve the
disagreement pursuant to Article 10 hereof. As part of the negotiation process, Design-Builder
shall furnish Developer with a good faith estimate of the costs to perform the disputed services in
accordance with Developer's interpretations. If the parties are unable to agree and Developer
expects Design-Builder to perform the services in accordance with Developer's interpretations,
Design-Builder shall proceed to perform the disputed services, conditioned upon Developer
issuing a written order to Design-Builder (i) directing Design-Builder to proceed and (ii) specifying
Developer's interpretation of the services that are to be performed. If this occurs, Design-Builder
shall be entitled to submit in its Applications for Payment an amount equal to fifty percent (50%)
of its reasonable estimated direct cost to perform the services, and Developer agrees to pay such
amounts, with the express understanding that (i) such payment by Developer does not prejudice
Developer's right to argue that it has no responsibility to pay for such services and (ii) receipt of
such payment by Design-Builder does not prejudice Design-Builder's right to seek full payment of
the disputed services if Developer's order is deemed to be a change to the Work.

9.5 Emergencies.

9.5.1 In any emergency affecting the safety of persons and/or property, Design-Builder shall
act, at its discretion, to prevent threatened damage, injury or loss. Any change in the Contract
Price and/or Contract Time(s) on account of emergency work shall be determined as provided in
this Article 9.-
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Article 10

Contract Adjustments and Disputes

10.1 Requests for Contract Adjustments and Relief.

10.1.1 If either Design-Builder or Developer believes that it is entitled to relief against the other
for any event arising out of or related to the Work or Project, such party shall provide written
notice to the other party of the basis for its claim for relief. Such notice shall, if possible, be made
prior to incurring any cost or expense and in accordance with any specific notice requirements
contained in applicable sections of these General Conditions of Contract. In the absence of any
specific notice requirement, written notice shall be given within a reasonable time, not to exceed
twenty-one (21) days, after the occurrence giving rise to the claim for relief or after the claiming
party reasonably should have recognized the event or condition giving rise to the request,
whichever is later. Such notice shall include sufficient information to advise the other party of the
circumstances giving rise to the claim for relief, the specific contractual adjustment or relief
requested and the basis of such request.

10.2 Dispute Avoidance and Resolution. - {Replaced by Section 11.38 of the Agreement)

10.3 Intentionally Deleted.

10.4 Duty to Continue Performance.

10.4.1 Unless provided to the contrary in the Contract Documents, Design-Builder shall continue
to perform the Work and Developer shall continue to satisfy its payment obligations to Design-
Builder, pending the final resolution of any dispute or disagreement between Design-Builder and
Developer.

Article 11

Stop Work and Termination for Cause

11.1 Developer's Right to Stop Work.

11.1.1 Developer may, without cause and for its convenience, order Design-Builder in writing to
stop and suspend the Work. Such suspension shall not exceed sixty (60) consecutive days or
aggregate more than ninety (90) days during the duration of the Project.

11.1.2 Subject to City's prior written approval, Design-Builder is entitled to seek an adjustment of
the Contract Price and/or Contract Time(s) if its cost or time to perform the Work has been
adversely impacted by any suspension of stoppage of the Work by Developer.

11.2 Developer's Right to Perform and Terminate for Cause.

11.2.1 If Design-Builder persistently fails to (i) provide a sufficient number of skilled workers, (ii)
supply the materials required by the Contract Documents, (iii) comply with applicable Legal
Requirements, (iv) timely pay, without cause, Design Consultants or Subcontractors, (v)
prosecute the Work with promptness and diligence to ensure that the Work is completed by the
Contract Time(s), as such times may be adjusted, or (vi) perform material obligations under the
Contract Documents, then Developer, in addition to any other rights and remedies provided in the
Contract Documents or by law, shall have the rights set forth in Sections 11.2.2 and 11.2.3 below.

11.2.2 Upon the occurrence of an event set forth in Section 11.2.1 above, Developer may
provide written notice to Design-Builder that it intends to terminate the Agreement unless the
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problem cited is cured, or commenced to be cured, within seven (7) days of Design-Builder's
receipt of such notice. If Design-Builder fails to cure, or reasonably commence to cure, such
problem, then Developer may give a second written notice to Design-Builder of its intent to
terminate within an additional seven (7) day period. If Design-Builder, within such second seven
(7) day period, fails to cure, or reasonably commence to cure, such problem, then Developer may
declare the Agreement terminated for default by providing written notice to Design-Builder of such
declaration.

11.2.3 Upon declaring the Agreement terminated pursuant to Section 11.2.2 above, Developer
may enter upon the premises and take possession, for the purpose of completing the Work, of all
materials, equipment, scaffolds, tools, appliances and other items thereon, which have been
purchased or provided for the performance of the Work, all of which Design-Builder hereby
transfers, assigns and sets over to Developer for such purpose, and to employ any person or
persons to complete the Work and provide all of the required labor, services, materials,
equipment and other items. In the event of such termination, Design-Builder shall not be entitled
to receive any further payments under the Contract Documents until the Work shall be finally
completed in accordance with the Contract Documents. At such time, if the unpaid balance of the
Contract Price exceeds the cost and expense incurred by Developer in completing the Work,
such excess shall be paid by Developer to Design-Builder. Notwithstanding the preceding
sentence, if the Agreement establishes a Guaranteed Maximum Price, Design-Builder will only be
entitled to be paid for Work performed prior to its default. If Developer's cost and expense of
completing the Work exceeds the unpaid balance of the Contract Price, then Design-Builder shall
be obligated to pay the difference to Developer. Such costs and expense shall include not only
the cost of completing the Work, but also losses, damages, costs and expense, including
attorneys' fees and expenses, incurred by Developer in connection with the reprocurement and
defense of claims arising from Design-Builder's default, subject to the waiver of consequential
damages set forth in Section 10.5 hereof.

11.2.4 If Developer improperly terminates the Agreement for cause, the termination for cause
will be converted to a termination for convenience in accordance with the provisions of Article 8 of
the Agreement.

11.3 Design-Builder's Right to Stop Work.

11.3.1 Design-Builder may, in addition to any other rights afforded under the Contract
Documents or at law, stop the Work for the following reasons:

11.3.1.1 Developer's failure to provide financial assurances as required under Section
3.3 hereof; or

11.3.1.2 Developer's failure to pay substantial amounts properly due under Design-
Builder's Application for Payment.

11.3.2 Should any of the events set forth in Section 11.3.1 above occur, Design-Builder has the
right to provide Developer with written notice that Design-Builder will stop the Work unless said
event is cured within seven (7) days from Developer's receipt of Design-Builder's notice. If
Developer does not cure the problem within such seven (7) day period, Design-Builder may stop
the Work. In such case, subject to City's prior written approval, Design-Builder shall be entitled to
make a claim for adjustment to the Contract Price and Contract Time(s) to the extent it has been
adversely impacted by such stoppage.

11.4 Design-Builder's Right to Terminate for Cause.

11.4.1 Design-Builder, in addition to any other rights and remedies provided in the Contract
Documents or by law, may terminate the Agreement for cause for the following reasons:

11.4.1.1 The Work has been stopped for sixty (60) consecutive days, or more than
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ninety (90) days during the duration of the Project, because of court order, any
government authority having jurisdiction over the Work, or orders by Developer under
Section 11.1.1 hereof, provided that such stoppages are not due to the acts or omissions
of Design-Builder or anyone for whose acts Design-Builder may be responsible.

11.4.1.2 Developer's failure to provide Design-Builder with any information, permits or
approvals that are Developer's responsibility under the Contract Documents which result
in the Work being stopped for sixty (60) consecutive days, or more than ninety (90) days
during the duration of the Project, even though Developer has not ordered Design-Builder
in writing to stop and suspend the Work pursuant to Section 11.1.1 hereof.

11.4.1.3 Developer's failure to cure the problems set forth in Section 11.3.1 above
after Design-Builder has stopped the Work.

11.4.2 Upon the occurrence of an event set forth in Section 11.4.1 above, Design-Builder may
provide written notice to Developer that it intends to terminate the Agreement unless the problem
cited is cured, or commenced to be cured, within seven (7) days of Developer's receipt of such
notice. If Developer fails to cure, or reasonably commence to cure, such problem, then Design-
Builder may give a second written notice to Developer of its intent to terminate within an
additional seven (7) day period. If Developer, within such second seven (7) day period, fails to
cure, or reasonably commence to cure, such problem, then Design-Builder may declare the
Agreement terminated for default by providing written notice to Developer of such declaration. In
such case, Design-Builder shall be entitled to recover in the same manner as if Developer had
terminated the Agreement for its convenience under Article 8 of the Agreement.

11.5 Bankruptcy of Developer or Design-Builder.

11.5.1 If either Developer or Design-Builder institutes or has instituted against it a case under
the United States Bankruptcy Code (such party being referred to as the "Bankrupt Party"), such
event may impair or frustrate the Bankrupt Party's ability to perform its obligations under the
Contract Documents. Accordingly, should such event occur:

11.5.1.1 The Bankrupt Party, its trustee or other successor, shall furnish, upon request
of the non-Bankrupt Party, adequate assurance of the ability of the Bankrupt Party to
perform all future material obligations under the Contract Documents, which assurances
shall be provided within ten (10) days after receiving notice of the request; and

11.5.1.2 The Bankrupt Party shall file an appropriate action within the bankruptcy court
to seek assumption or rejection of the Agreement within sixty (60) days of the institution
of the bankruptcy filing and shall diligently prosecute such action.

If the Bankrupt Party fails to comply with its foregoing obligations, the non-Bankrupt Party shall be
entitled to request the bankruptcy court to reject the Agreement, declare the Agreement
terminated and pursue any other recourse available to the non-Bankrupt Party under this Article
11.

11.5.2 The rights and remedies under Section 11.5.1 above shall not be deemed to limit the
ability of the non-Bankrupt Party to seek any other rights and remedies provided by the Contract
Documents or by law, including its ability to seek relief from any automatic stays under the United
States Bankruptcy Code or the right of Design-Builder to stop Work under any applicable
provision of these General Conditions of Contract.

Article 12

Electronic Data
12.1 Electronic Data.
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12.1.1 The parties recognize that Contract Documents, including drawings, specifications and
three-dimensional modeling (such as Building Information Models) and other Work Product may
be transmitted among Developer, Design-Builder and others in electronic media in addition to
paper hard copies (collectively "Electronic Data").

12.2 Transmission of Electronic Data.

12.2.1 Developer, Design-Builder, and City shall agree upon the software and the format for the
transmission of Electronic Data. Each party shall be responsible for securing the legal rights to
access the agreed-upon format, including, if necessary, obtaining appropriately licensed copies of
the applicable software or electronic program to display, interpret and/or generate the Electronic
Data.

12.2.2 Neither party makes any representations or warranties to the other with respect to the
functionality of the software or computer program associated with the electronic transmission of
Work Product. Unless specifically set forth in the Agreement, Ownership of the Electronic Data
does not include Ownership of the software or computer program with which it is associated,
transmitted, generated or interpreted.

12.2.3 By transmitting Work Product in electronic form, the transmitting party does not transfer
or assign its rights in the Work Product. The rights in the Electronic Data shall be as set forth in
Article 4 of the Agreement. Under no circumstances shall the transfer of Ownership of Electronic
Data be deemed to be a sale by the transmitting party of tangible goods.

12.3 Electronic Data Protocol.

12.3.1 The parties acknowledge that Electronic Data may be altered or corrupted, intentionally
or otherwise, due to occurrences beyond their reasonable control or knowledge, including but not
limited to compatibility issues with user software, manipulation by the recipient, errors in
transcription or transmission, machine error, environmental factors, and operator error.
Consequently, the parties understand that there is some level of increased risk in the use of
Electronic Data for the communication of design and construction information and, in
consideration of this, agree, and shall require their independent contractors, Subcontractors and
Design Consultants to agree, to the following protocols, terms and conditions set forth in this
Section 12.3.

12.3.2 Electronic Data will be transmitted in the format agreed upon in Section 12.2.1 above,
including file conventions and document properties, unless prior arrangements are made in
advance in writing.

12.3.3 The Electronic Data represents the information at a particular point in time and is subject
to change. Therefore, the parties shall agree upon protocols for notification by the author to the
recipient of any changes which may thereafter be made to the Electronic Data, which protocol
shall also address the duty, if any, to update such information, data or other information contained
in the electronic media if such information changes prior to Final Completion of the Project.

12.3.4 The transmitting party specifically disclaims all warranties, expressed or implied,
including, but not limited to, implied warranties of merchantability and fitness for a particular
purpose, with respect to the media transmitting the Electronic Data. However, transmission of the
Electronic Data via electronic means shall not invalidate or negate any duties pursuant to the
applicable standard of care with respect to the creation of the Electronic Data, unless such data is
materially changed or altered after it is transmitted to the receiving party, and the transmitting
party did not participate in such change or alteration.

DBIA Document No. 535 Page 21
Standard Form of General Conditions of Contract Between Developer and Design-Builder Phase 2
© 2010 Design-Build Institute of America



Article 13

Miscellaneous

13.1 Intentionally Deleted.

13.2 Assignment.

13.2.1 Neither Design-Builder nor Developer shall, without the written consent of the other and
the City assign, transfer or sublet any portion or part of the Work or the obligations required by
the Contract Documents.

13.3 Successorship.

13.3.1 Design-Builder and Developer intend that the provisions of the Contract Documents are
binding upon the parties, their employees, agents, heirs, successors and assigns.

13.4 Governing Law.

13.4.1 The Agreement and all Contract Documents shall be governed by the laws of the place of
the Project, without giving effect to its conflict of law principles.

13.5 Severability.

13.5.1 If any provision or any part of a provision of the Contract Documents shall be finally
determined to be superseded, invalid, illegal, or otherwise unenforceable pursuant to any
applicable Legal Requirements, such determination shall not impair or otherwise affect the
validity, legality, or enforceability of the remaining provision or parts of the provision of the
Contract Documents, which shall remain in full force and effect as if the unenforceable provision
or part were deleted.

13.6 No Waiver.

13.6.1 The failure of either Design-Builder or Developer to insist, in any one or more instances,
on the performance of any of the obligations required by the other under the Contract Documents
shall not be construed as a waiver or relinquishment of such obligation or right with respect to
future performance.

13.7 Headings.

13.7.1 The headings used in these General Conditions of Contract, or any other Contract
Document, are for ease of reference only and shall not in any way be construed to limit or alter
the meaning of any provision.

13.8 Notice.

13.8.1 Whenever the Contract Documents require that notice be provided to the other party,
notice will be deemed to have been validly given (i) if delivered in person to the individual
intended to receive such notice, (ii) four (4) days after being sent by registered or certified mail,
postage prepaid to the address indicated in the Agreement, or (Hi) if transmitted by facsimile, by
the time stated in a machine generated confirmation that notice was received at the facsimile
number of the intended recipient,

13.9 Amendments.

13.9.1 The Contract Documents may not be changed, altered, or amended in any way except in

DBIA Document N o 7 s 3 5 P a g e 2 2
Standard Form of General Conditions of Contract Between Developer and Design-Builder Phase 2
© 2010 Design-Build Institute of America



writing signed by a duly authorized representative of each party.

13.10 Payee of Surety Bond Proceeds

13.10 Developer, as obligee on both the performance bond and labor and material payment
bond required under Sections 10.2 and 11.2 of the Agreement, hereby designates the City's Bond
Trustee as proceeds payee on its behalf, provided that any such funds shall thereby be deemed
received on behalf of Developer and Austin CONRAC, LLC, as a credit against any obligation or
liability of Developer to Austin CONRAC, LLC and/or the City and of Austin CONRAC, LLC to the
City under any of this Agreement, the Development Agreement or the Master Lease and—subject
to termination of the Master Lease or Development Agreement—dedicated to costs of and
available to Austin CONRAC and Developer for, completion of the Project.

DEVELOPER: DESIGN-BUILDER:

Pfeffer Development, LLC Austin Commercial, LP.
(Name of Developer) (Name of Design-Builder)

(Signature) (Signature)

(Printed Name) (Printed Name)

(Title) (Title)

Date: Date:

APPROVAL AS TO FORM AND PAYEE OF SURETY BOND PROCEEDS

Austin CONRAC, LLC, as third-party beneficiary of the foregoing General Conditions of Contract and of
the Agreement (as defined at Section 1.2.1, above) between the foregoing parties to which the General
Conditions of Contract apply, hereby approves the form of each of the Agreement and the foregoing
General Conditions of Contract. Austin CONRAC, LLC, as not only third-party beneficiary, but also party
to the Development Agreement, and as additional obligee on the performance bond and labor and
material payment bond required under Sections 10.2 and 11.2 of the Agreement, likewise designates the
City's Bond Trustee as proceeds payee on its behalf, subject to and expressly approving and agreeing to
being bound by the terms of Section 13.10, above.

Austin CONRAC, LLC

By: _ _

Name:.

Title:

APPROVAL AS TO FORM AND PAYEE OF SURETY BOND PROCEEDS

The City of Austin, Aviation Department, as third-party beneficiary of the foregoing General Conditions of
Contract and of the Agreement (as defined at Section 1.2.1, above) between the foregoing parties to
which the General Conditions of Contract apply, hereby approves the form of each of the Agreement and
the foregoing General Conditions of Contract. The City expressly agrees that any proceeds of the
performance bond and labor and material payment bond required under Sections 10.2 and 11.2 of the
Agreement, paid to the City's Bond Trustee, shall thereby be deemed received on behalf of Developer
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and Austin CONRAC, LLC, as a credit against any obligation or liability of Developer to Austin CONRAC,
LLC and/or the City and of Austin CONRAC, LLC to the City under any of this Agreement, the
Development Agreement or the Master Lease and—subject to termination of the Master Lease or
Development Agreement—dedicated to costs of and available to Austin CONRAC and Developer for,
completion of the Project.

CITY OF AUSTIN, TEXAS

By:

Name:,

Title:
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EXHIBITE

DESCRIPTION OF ROUTINE MAINTENANCE

''Routine Maintenance" shall mean the following: (a) the regular maintenance and repair of the
structural components of the CONRAC, including the roof (both structure and any
covering/membrane), exterior walls, foundation and building structure, required to keep and
maintain such structural components in good order, condition and repair; (b) the regular
maintenance and repair of the Common Use Areas including water, snow and ice removal and
the pressure washing, resurfacing and repair of roadways, ramps, flyovers, walkways, stairs, and
sidewalks included therein and the maintenance and repair of escalators, elevators and moving
sidewalks, if any, required to keep and maintain the Common Use Areas in good order, condition
and repair; (c) the maintenance and repair of the deserved Area; (d) the repair and maintenance
of the QTA Equipment and the Fuel Facilities; (e) the repair and maintenance of, but not
janitorial services for, the Parking Management Office and the Commercial Parking Facility,
including the elevators and stairwells dedicated to the Commercial Parking Facility, during the,
Warranty Period; (f) regular maintenance and replacement of landscaping included in Master
Lessee's site plan and installed on or about the CONRAC; and (g) janitorial services, except as
noted, in the areas maintained; provided, however, Routine Maintenance shall not include any
repairs, replacements or other actions that constitute Major Maintenance. Items of Routine
Maintenance include, but are not limited to, the following:

• Utilities

• Sweeping

• Power washing

• Trash pick-up

• Painting

• Light bulb replacements
• Service and repair of fire-alarm system
• Service and repair of security system

• Service maintenance agreements for CONRAC Capital Improvements (excluding
Tenant Improvements)

• Insurance premium increases (if any)
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EXHIBIT F

DESCRIPTION OF MAJOR MAINTENANCE

Major Maintenance shall mean any repair, replacement or removal of improvements in, of, or to
the CONRAC Site or any aspect of the Joint Use I7acility during the one (1) year Warranty
Period, or in, of or to the CONRAC or any structural aspect of the Joint Use Facility that in
either period (a) preserves, extends or restores the useful life of, and is beyond the regular,
normal annual or more frequent upkeep of physical property (i.e. land, building, or equipment),
or (b) removes improvements at the expiration or termination of the Master Lease, or otherwise
at the direction of City. Major Maintenance includes the repair or replacement of failed or
failing building components as necessary to return a facility to its currently intended use, to
prevent further damage, or to make it compliant with changes in laws, regulations, codes, or
standards. Routine Maintenance shall not be considered Major Maintenance. Items of Major
Maintenance include, but are not limited to, the following items:

• Removal of above and underground fuel storage tanks if removal is required by City
• Repair or replacement of components such as: roof, boilers, windows, generators, utility

distribution systems
• Repair or replacement (except to the extent required due to abuse or neglect by a RAC) of

pumps or motors provided as part of the original outfitting of the CONRAC and not as a
Tenant Improvement

• Additions or changes to safety systems such as: fire alarms, fire sprinklers, fire exits, or
security systems

• Necessary changes to facilities to meet local, state, and federal requirements, codes, and
standards

• Repairs or replacement of components that are creating a threat to life, health, and safety
of people

• Emergency repairs resulting from storm, flood or fire, and in particular, damage requiring
immediate attention to prevent further damage or to restore the use of a facility
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CONSOLIDATED RENTAL CAR FACILITY

SUBLEASE AGREEMENT

THIS CONSOLIDATED RENTAL CAR FACILITY SUBLEASE AGREEMENT (the
"Sublease Agreement") is made as of the _________ day of . (the "Effective
Date"), by and among AUSTIN CONRAC, LLC, a Texas limited liability company (the
"Master Lessee") and (the "Sublessee"). Master Lessee
and Sublessee may be referred to herein individually as a "Party" and collectively as the
"Parties."

For and in consideration of the mutual promises, covenants and conditions hereinafter set
forth, the parties agree as follows:

ARTICLE 1
DEFINITIONS AND PURPOSE OF SUBLEASE AGREEMENT

1.1 Definitions. Capitalized terms utilized in this Sublease Agreement and its
exhibits shall have the respective meanings set forth in Attachment 1 hereto, except that a term
otherwise defined in this Sublease Agreement wil l apply to the term as used in this Sublease
Agreement.

1.2 Interpretations. All terms defined in this Sublease Agreement and all pronouns
used in this Sublease Agreement shall, unless the context clearly requires otherwise, be deemed
to apply equally to the singular and plural forms and to all genders. The term "or" is specifically
used in its logical sense and, as such, is satisfied whenever one or more of its operands are true.
Except as otherwise expressly provided or unless the context otherwise requires, (a) all
accounting terms not otherwise defined herein have the meanings assigned to them in accordance
with generally accepted accounting principles as at the time applicable; (b) the words "herein,"
"hereof and "hereunder" and other words of similar import refer to this Sublease Agreement as
a whole and not to any particular article, section or other subdivision; and (c) the word
"including" shall mean "including without limitation". The table of contents, titles and headings
of the articles and sections of this Sublease Agreement have been inserted for convenience of
reference only and arc not to be considered a part hereof and shall not in any way modify or
restrict any of the terms or provisions hereof. This Sublease Agreement and all the terms and
provisions hereof shall be liberally construed to effectuate the purposes set forth herein.

1.3 RACs. Sublessee is one of the RACs, each of which is party with City to a
Concession Agreement that requires it to operate a Rental Car Concession in and from the
CONRAC. To the extent that this Sublease Agreement describes duties or obligations of the
RACs or imposes any such duties or obligations upon each of the RACs, Sublessee
acknowledges and agrees that Sublessee shall be liable and responsible for performing such
duties and obligations, but only to the extent of its Pro Rata Share.

1.4 Master Lessee. Master Lessee as of the Effective Date was formed at the request
of certain RACs prior to development of the CONRAC and has made itself subject to the
direction of a board of managers ("Board of Managers") composed of a representative of each

1
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RAC that is party to a certain Participation Agreement dated as of January 10, 2008
"Participation Agreement." Decisions of the Board of Managers, including approval of rules and
standards of occupancy and operation with which Sublessee and all other RACs shall be
obligated to comply, are made according to vote of a "Majority in Interest of the Managers" (or
"MM"), defined to mean the affirmative vote of managers representing at least sixty percent
(60%) of the total Market Share among the RACs represented on the Board of Managers and at
least two-thirds (2/3) of the RACs represented on the Board of Managers (provided that
representatives of only RACs party to and in good standing under the Participation Agreement
are entitled to a vote and only such RACs arc counted in calculating total Market Share or
number of RACs represented on the Board of Managers), except to the extent the Board of
Managers (by the approval of a Majority in Interest) delegates authority to a committee of
Managers. Upon the Effective Date of this Sublease Agreement, Sublessee shall

1.4.1 be entitled to (i) become a party to the Participation Agreement, if not
already such a party, and (ii) designate a representative to serve on the Board of Managers
entitled to vote in any vole of the Board of Managers; and

1.4.2 be subject to and bound by all duly made decisions of the Board of
Managers neither made in nor resulting in a violation of law, whether or not Sublessee is party to
the Participation Agreement, represented on the Board of Managers or had a representative
participate in the vote; provided however,

1.4.3 this Section 1.4 shall have no force or effect in the event that City
exercises its option(s) as set forth in Sections 22.4 and 27.3 unless City otherwise agrees in
writing.

1.5 Master Lease. Pursuant to the terms of the Master Lease, Master Lessee has
agreed to: (a) develop and construct the Joint Use Facility which includes the CONRAC as
described/depicted on Exhibit A hereto; (b) lease the CONRAC from City; (c) engage the
Facility Manager through the Facility Management Agreement to manage all operations of and
activities in the CONRAC; and (d) enter into Sublease Agreements for space in the CONRAC
with each RAC that is a party to a Concession Agreement that is in Good Standing with City.

1.6 Sublessee. Sublessee is a party is to a Concession Agreement that is in Good
Standing with City and desires to sublease from Master Lessee the Subleased Premises
hereinafter described on the terms and conditions set forth in this Sublease Agreement.

1-7 City. City is the owner of the CONRAC Site, the CONRAC and all other
improvements on the CONRAC Site (except as provided in the Master Lease), a party to the
Master Lease and the Concession Agreement and is a third-party beneficiary of this Sublease
Agreement as further provided in Article 27.5.

1.8 Overview of CONRAC Program. As more particularly described herein and in
Exhibit E hereto, each RAC party to a Sublease Agreement shall have rights to Allocated Space
in the CONRAC generally determined according to Market Share. Upon establishment of its
Allocated Space pursuant to Exhibit E. each RAC shall be obligated to pay its Pro Rata Share
(based on its percentage of total subleased space of all RACs) of both Rent under the Master
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Lease and O&M Costs (for operation and maintenance of the CONRAC generally). In addition
Sublessee shall be obligated to pay Sublessee Direct Costs (as defined in Sections 13.3.1fa) and
13.3.1(5)). The Master Lessee is required under the Master Lease to retain a Facility Manager to
carry out or contract for operation and maintenance of the CONRAC. Master Lessee reserves
the right to delegate any or all of its functions, rights and responsibilities hereunder to the
Facility Manager. To any extent that Master Lessee so provides in the Facility Management
Agreement copied to Sublessee, or otherwise informs Sublessee in writing after prior notice to
and written consent of City, references to Master Lessee herein with respect to any function,
right or responsibility of Master Lessee so delegated shall be deemed to refer to the Facility
Manager. The overview provided in this Section 1.8 is for general interpretive guidance only.
Any conflict between this Section and any other provision hereof or the Master Lease, including
any exhibit hereto or thereto, shall be resolved in favor of the other provision.

1.9 Rent Reserve Requirement and O&M Reserve Requirement. In addition to each
RAC's obligation to pay its Pro Rata Share of Rent and O&M Costs and its Sublessee Direct
Costs, this Sublease Agreement requires each RAC, prior to occupancy of or activity in the
CONRAC to pay to Master Lessee, and maintain credited to Sublessee's account with Master
Lessee at all times thereafter (a) an amount equal to twenty-five percent (25%) of Sublessee's
Pro Rata Share of O&M Costs for each then-current Sublease Agreement Year (the O&M
Reserve Requirement under Section 5.1.6). (b) an amount equal to fifty percent (50%) of
Sublessee's Pro Rata Share of Base Rent for each then-current Sublease Agreement Year (one
half being the Rent Reserve Requirement under Section 5.1.2. and the other being Security under
Section 8.1) and (c) a fuel deposit in an amount to be established under the Facility Management
Agreement.

1.10 Intent Regarding Contractual Joint and Several Liability. It is the intent and
understanding of Master Lessee and the Sublessee that Sublessee docs not contract under this
Sublease Agreement to bear joint and several liability with other RACs or New Entrants that
may also execute a Sublease Agreement with Master Lessee, except to any extent created as a
matter of law rather than as a matter of contract. Nothing contained in this Section shall be
construed or deemed as a waiver by City of its rights to pursue any remedy available to it at law
or in equity for claims against any RAC or RACs either jointly or severally.

ARTICLE 2
CONSTRUCTION

2.1 CONRAC. Master Lessee shall construct or cause the construction of the
CONRAC in accordance with the terms of the Master Lease and the Development Agreement
and Construction Contract attached thereto.

2.2 Tenant Improvements. Except to the extent included in the construction of the
CONRAC by Master Lessee pursuant to the terms of the Master Lease, Sublessee, at its sole
expense (except to the extent that costs incurred are eligible for reimbursement under Section
4.2.6.2.3 and 4.2.6.2.4(g) of the Concession Agreement), shall be responsible for designing,
furnishing, constructing and installing all improvements and fixtures within Sublessee's
Exclusive Use Premises that Sublessee deems necessary or desirable in connection with
Sublessee's operation of a Rental Car Concession in and from the CONRAC (the "Initial
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Tenant Improvements"). Sublessee shall comply with the design and construction procedures
described in Exhibit B hereto, and shall design, construct and install the Ini t ia l Tenant
Improvements (i) in a professional and workmanlike manner using new, quality materials and
qualified personnel adhering to the highest standards of quality; (ii) in accordance with the plans,
specifications and schedule approved by Master Lessee and City; (iii) in compliance with all
Legal Requirements and City Codes and Standards, (iv) free and clear of all liens, encumbrances
and security interests; (v) free and clear of all trash and debris; and (vi) in a manner that wil l not
unreasonably interfere with or disturb daily operations at the Airport or City or its tenants,
customers, guests or invitees. Upon Substantial Completion of the CONRAC base building,
Master Lessee shall by written notice to Sublessee, give Sublessee access to Sublessee's
Exclusive Use Premises to construct and install the Ini t ia l Tenant Improvements and the RAC
Property, that access date being the Substantial Occupancy Date, and continuing for the one
hundred twenty (120) day period thereafter through the Date of Beneficial Occupancy (the
"Initial Tenant Improvements Construction Period.") Sublessee shall have no right of use or
occupancy of the Subleased Premises prior to the Substantial Occupancy Date, but may be given
earlier access to begin Init ial Tenant Improvements, subject to all terms of the Master Lease and
this Sublease Agreement, at the sole discretion of the Master Lessee.

2.3 Pcnnits. Master Lessee shall obtain all necessary permits associated with
construction of the CONRAC, including a certificate of occupancy prior to the Date of
Beneficial Occupancy provided, however, Master Lessee shall not be responsible for permits
associated with the Initial Tenant Improvements or Sublessee's operations within the CONRAC.
Before Sublessee may undertake any construction or installation of the Ini t ia l Tenant
Improvements, Sublessee shall obtain all required permits and otherwise comply with the
requirements of the City Codes and Standards.

2.4 Consultations. Sublessee shall from time to time consult with Master Lessee, the
Developer and the Design Builder during the design and construction of the CONRAC to obtain
required field measurements and to identify the source of temporary power (if any) required for
temporary facilities and/or construction build-out of the Initial Tenant Improvements. Master
Lessee shall have no obligation to design, construct, or install any improvements or fixtures
within Sublessee's Exclusive Use Premises that are not included within the Construction
Contract for the construction of the CONRAC as set forth in Master Lease. Sublessee, along
with Sublessee's third-party design professionals and others as necessary, shall attend
construction progress meetings to coordinate construction activities with City, Master Lessee, the
Developer, and the Design Builder and shall attend such periodic meetings with City
representatives as required by City and Master Lessee for the purpose of the review of drawings,
plans, finishes and specifications pursuant to City Codes and Standards.

2.5 Master Lessee and City Review. Sublessee agrees that nothing in Master
Lessee's or City's review or approval of Sublessee's plans and specifications, cither for Initial
Tenant Improvements or Alterations under Article 11. shall create responsibility or liability on
the part of Master Lessee or City for their completeness, design sufficiency or compliance with
Legal Requirements or City Codes and Standards, all of which shall be Sublessee's sole
responsibility. In; addition, such review or approval shall not constitute a waiver by Master
Lessee or City of the right thereafter to require Sublessee to correct any failure by Sublessee to
comply with any Legal Requirements or City Codes and Standards.

4
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2.6 Deadlines.

2.6.1 Tenant Improvement Substantial Completion. Sublessee shall cause all
of Sublessee's Initial Tenant Improvements to be substantially completed no later than the Date
of Beneficial Occupancy, with all required permit sign-offs and regulatory inspections,
equipment, signage and systems installed and functional and all interior and exterior wall, ceiling
and floor finish materials installed. Sublessee shall notify Master Lessee and City when
substantial completion of the Initial Tenant Improvements has been achieved, and Sublessee.
Master Lessee, and City shall schedule and perform a joint punch-list inspection. Sublessee's
third-party design professionals shall provide Master Lessee and City with a certified letter of
acceptance indicating that the Initial Tenant Improvements were constructed in accordance with
the construction plans and specifications submitted to and approved by Master Lessee and City
as may be modified by written change orders submitted to and approved by Master Lessee and
City, and that installation of all components is in accordance with all Legal Requirements and the
City Codes and Standards.

2.6.2 Final Completion. Notwithstanding that Sublessee has substantially
completed the Initial Tenant Improvements by the Date of Beneficial Occupancy, Sublessee shall
diligently pursue all of its Initial Tenant Improvements to final completion (inclusive of all
punch-list items identified during the joint punch-list inspection and certified letter of acceptance
described in Sectioni.2.6J_ hereof), and shall completely finish the Initial Tenant Improvements
no later than thirty (30) days after the Date of Beneficial Occupancy.

2.6.3 Opening Date. Sublessee acknowledges and agrees that Master Lessee
and City will require all RACs including Sublessee to commence rental car operations from the
CONRAC on the Opening Date regardless of whether Sublessee has completed its Initial Tenant
Improvements, including all punch-list items. Therefore, Sublessee shall have installed all
furniture, trade fixtures and office equipment, shall have completed all systems/process testing,
and otherwise shall be fully and completely ready to commence operations from the CONRAC
not later than the Opening Date, and shall commence rental car operations from the CONRAC on
the Opening Date regardless of whether Sublessee has completed its Initial Tenant
Improvements. Sublessee specifically acknowledges and agrees that the one hundred twenty
(120) day Initial Tenant Improvements Construction Period, plus a thirty (30) day burn-in period
thereafter, provides adequate time for the design, installation, construction and testing of
Sublessee's Initial Tenant Improvements (including installation of any temporary facilities
required), and training required for Sublessee to commence rental car operations from the
CONRAC on the Opening Date. Sublessee shall pay to Master Lessee two hundred dollars
($200.00) per day as liquidated damages for failure to timely complete its Initial Tenant
Improvements by the Opening Date.

2.6.4 Deadline Adjustment. Notwithstanding anything above, Master Lessee,
with prior written consent of City, may adjust any deadline stated above by written notice to
Sublessee, provided that Master Lessee wil l not shorten the total Initial Tenant Improvements
Construction Period.

2.6.5 Vacate Terminal and Kiosks. Sublessee, at its sole cost and expense,
shall vacate Sublessee's leased premises and kiosks in the Airport Terminal and on the third

5

#4085778.6



floor of the existing parking garage covered by its Prior Concession Agreement in broom clean
and good condition and repair, obsolescence and ordinary wear and tear excepted, and remove all
of its personal property therefrom. Sublessee shall complete such vacation of its leased premises
in the Airport Terminal not later than ten (10) days after the Opening Date unless vacated earlier
in accordance with the terms of the Prior Concession Agreement, and shall complete such
vacation of its leased premises on the third floor of the existing parking garage not later than
fourteen (14) days after the Opening Date.

2.7 As-Built Documents. Sublessee shall deliver to Master Lessee and City, not later
than thirty (30) days after the Opening Date, complete "as built" drawings of the Init ial Tenant
Improvements (in hard copies and electronic format specified by City) in ful l conformancc with
Master Lessee's and City's requirements. For any equipment installed, Sublessee shall deliver
to Master Lessee and City two copies of the complete operations and maintenance manuals
therefor. The "as built" drawings required under this Section 2.7 shall include details of all
construction disciplines, including electrical (including switch gear and source of permanent
power), plumbing, mechanical, architectural and information technology structures, lines and
facilities.

2.8 Changes to the CONRAC. Master Lessee may, with notice to Sublessee and
opportunity to comment, but without any requirement for the consent or approval of Sublessee,
make any minor changes to the CONRAC that wil l not materially adversely affect the nature or
operation of the CONRAC or Sublessee's operations within the CONRAC and that Master
Lessee or City consider necessary or advisable.

2.9 Additional Facilities. Master Lessee may elect to construct and install additional
facilities or improvements to the CONRAC as follows: Master Lessee may, with notice to
Sublessee and opportunity to comment, but without any requirement for the consent or approval
of Sublessee, construct and install additional facili t ies for any of the following reasons: (a) the
additional facility is required by a Governmental Authority or by City pursuant to the Master
Lease; (b) the additional facility is of an emergency nature, which, if not made, would
substantially impair the current safe operation of the CONRAC or the CONRAC Site; (c) the
additional facility is to repair or replace the CONRAC or the CONRAC Site as a result of
damage or destruction by fire or other casualty; (d) the additional facility is necessary to upgrade
security, safety or to make repairs, replacements or improvements to roads, walkways or
equipment providing safe access to and from the CONRAC or the CONRAC Site (c) upon City
prior approval the additional facility is necessary to accommodate one or more New Entrants so
as to prevent unnecessary disruption or relocation of one or more of the existing RACs; and (f)
the additional facility is made to settle claims or lawsuits, satisfy judgments or comply with
judicial or administrative orders against Master Lessee arising from or relating to its design,
construction, ownership, maintenance or use of the CONRAC or the CONRAC Site. In the
event any such additional facilities become necessary, Master Lessee shall promptly provide to
Sublessee notice of the need thereof, and Sublessee shall have an opportunity to provide
comment concerning the proposed additional facilities, but no Sublessee objection shall operate
to l imit or delay the construction or installation of such additional facilities.

2.10 Tenant Improvement Reimbursements. Under the terms of the Master Lease and
Concession Agreement, City has agreed to reimburse certain costs of In i t ia l Tenant
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Improvements paid by Sublessee and each other RAC during the course of construction in an
aggregate total amount not to exceed six million dollars ($6,000,000) to be allocated among and
paid proportionately to each RAC, subject to an allocation to Master Lessee of one hundred
twenty thousand dollars ($120,000) for Initial Tenant Improvements in the New Entrant Areas.
Sublessee shall receive reimbursement paid by Master Lessee only to the extent and at such time
as Master Lessee receives funds for such purpose from City as follows:

2.10.1 To request reimbursement, Sublessee shall provide documentation
satisfactory to City that the claimed costs were actually incurred, that the work consisted of
Initial Tenant Improvements in the CONRAC and was completed and paid for, and that
reimbursement is requested according to City requirements. Sublessee's claim for
reimbursement shall include a copy of a paid invoice, billing or cancelled check for each cost
claimed, attached to a certified statement that all amounts claimed were paid to third-party
design professionals, vendors or contractors. No amount will be paid to Sublessee for its own in-
house costs and expenses. The total claim by and reimbursement to Sublessee shall not exceed
the lesser of (1) the qualifying costs of Initial Tenant Improvements made and properly
documented in a timely claim by Sublessee and (2) Sublessee's Market Share multiplied times
five million, eight hundred eighty thousand dollars ($5,880,000).

2.10.2 Sublessee shall submit its fully documented claim for reimbursement no
later than one hundred fifty (150) days after the Opening Date. Any request made more than one
hundred fifty (150) days after the Opening Date will not be considered or paid.

2.10.3 Master Lessee shall compile Sublessee's claim for reimbursement with
the requests from all other RACs and forward the compiled requests to City for approval and
forwarding to the Trustee for disbursement pursuant to the Indenture. Upon receipt of funds
from the Trustee to reimburse approved claims, Master Lessee shall promptly disburse the same,
pro rata among the approved claim amounts.

2.10.4 Although CFCs are projected to generate sufficient funds to pay Initial
Tenant Improvement reimbursements within three (3) years after the Opening Date, timely
submitted and approved claims wil l be paid as and whenever Master Lessee receives the funds
requisitioned by City pursuant to the Concession Agreement from the Trustee pursuant to the
Indenture. Any funds not timely claimed shall be retained in the CFC Surplus Fund in
accordance with the terms of the Indenture and Concession Agreement.

2.10.5 Reimbursement to Sublessee shall under no circumstance exceed
Sublessee's Market Share multiplied times five million, eight hundred eighty thousand dollars
($5,880,000), regardless of the total costs or expenses paid or owed by Sublessee for Initial
Tenant Improvements or any unclaimed balance of funds otherwise available for such claims.
Subsequent Tenant Improvements shall not be eligible for reimbursement under this Section.

ARTICLE 3
LEASE OF SUBLEASED PREMISES

3.1 Lease of Subleased Premises. Subject to all of the terms, covenants and
conditions contained in this Sublease Agreement and the Master Lease, the management and
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requirements of the Facility Manager, the Legal Requirements and the City Codes and Standards,
Master Lessee hereby grants to Sublessee, and Sublessee hereby accepts from Master Lessee, the
following rights and privileges with respect to occupancy, use and operation in the CONRAC for
the Sublease Term, which rights and privileges are collectively hereafter referred to as the
"Subleased Premises":

3.1.1 Exclusive Use Premises. Master Lessee hereby subleases to Sublessee
the Exclusive Use Premises identified in Exhibit C-l hereto for the exclusive use of Sublessee
except to any extent designated on Exhibit C-l as shared with another specified RAC; provided,
however, the Exclusive Use Premises shall be subject to modification as a result of a reallocation
of space within the CONRAC among the RACs as set forth in Article 10 hereof.

3.1.2 Common Use Operational Areas. Master Lessee hereby subleases to
Sublessee an undivided, non-exclusive right to use and occupy the following, in common with
the other RACs,Tor non-public operational uses: Shuttler Ramps, the QTA service elevator and
restrooms, Customer Service Building hallways and restrooms and other such portions of the
QTA Facility that are neither exclusively allocated nor Reserved Area, and Vendor Parking Area
(collectively, the "Common Use Operational Areas") as depicted or described in Exhibit C-2.
Sublessee and its employees and other authorized individuals (but not the public), shall be
entitled to use the Common Use Operational Areas in common with the other RACs and in a
manner so as not to impair the equivalent use and enjoyment by the other RACs or the
maintenance and repair activities of the Master Lessee or the Facility Manager.

3.1.3 Common Use Areas. Master Lessee also hereby grants to Sublessee the
non-exclusive right and privilege, for the benefit of Sublessee and its employees, patrons,
invitees, suppliers and other authorized individuals, to use the Common Use Areas (other than
the Common Use Operational Areas) in common with other RACs and occupants of the
CONRAC during the Sublease Term, together with the non-exclusive right and privilege to use
the elevated ramps, roadways and flyovers appurtenant to the CONRAC and casements.,
roadways and walkways as described in Exhibit A-2 of the Master Lease for ingress to and
egress from the Subleased Premises.

3.2 Reserved Area. Master Lessee specifically reserves to itself the Reserved Area
identified in Exhibit D hereto. Master Lessee may utilize the Reserved Area, or permit the
Reserved Area to be utilized, exclusively for the use of Master Lessee or the Facility Manager or
any of their respective employees, agents or contractors, engaged in the management and
operation of the CONRAC. Master Lessee further reserves to itself the right to increase or
decrease the Reserved Area (and correspondingly, the Common Use Area and the Common Use
Operational Areas) after thirty (30) days prior notice to Sublessee so long as doing so does not
materially and adversely affect Sublessee's operation of its Rental Car Concession.

3.3 Reserved Rights of City. Sublessee acknowledges that this Sublease Agreement
and the Subleased Premises are fully subject to Sections 3.3 and 4.4 of the Master Lease,
whereby the City has reserved premises and certain rights relating to the CONRAC, along with
all other terms, conditions and provisions of the Master Lease.
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3.4 Acceptance of the Subleased Premises. Sublessee's acceptance and occupancy of
the Subleased Premises on the Substantial Occupancy Date for purposes of completing the Initial
Tenant Improvements shall mean that Sublessee has accepted the Subleased Premises in their
then-present condition "as is. where is and with all faults."

3.5 Sublease Agreement Subject To. Sublessee acknowledges that the rights granted
under this Sublease Agreement shall at all times be subject to (a) Master Lessee's reserved rights
described in Section 3.2 hereof or as otherwise described in this Sublease Agreement; (b) City's
reserved rights described in Section 3.3 hereof or as otherwise described in this Sublease
Agreement or in the Master Lease; and (c) the Master Lease as further provided in Article 27
hereof.

ARTICLE 4
TERM

4.1 Term.

4.1.1 Sublease Term. This Sublease Agreement shall be effective and binding
between the parties as of the Effective Date conditioned upon Sublessee then being party in
Good Standing to a Concession Agreement in effect with City. The Sublease Term shall
commence on the Opening Date and unless earlier terminated or extended pursuant to the
provisions of this Sublease Agreement, shall extend until the last day of the eleventh (111 )
Sublease Agreement Year.

4.1.2 Renewals. Subject to any termination right of Master Lessee or City as
described in Section 4.1.5 and Article 22, and so long as the Sublessee is in Good Standing under
this Sublease Agreement and the Sublessee's Concession Agreement, if the City agrees in its
sole discretion to extend the Concession Term pursuant to Section 3.2 of the Concession
Agreement or to enter into a successor agreement with Sublessee authorizing Sublessee to
operate its Rental Car Concession at the Airport, the Sublease Term shall automatically be
extended for the same period of time; provided however, the Sublease Term shall not extend
beyond the Lease Term in any event.

4.1.3 Termination Upon Expiration or Termination of Concession Agreement.
At expiration of Sublessee's Concession Agreement without renewal or continuation by consent
of City or replacement by a successor agreement with the City authorizing Sublessee to operate
its Rental Car Concession at the Airport, and upon any other termination of the Concession
Agreement, this Sublease Agreement shall, without regard to any default or lack of default
hereunder, on written direction of City to Master Lessee terminate on ten (10) days written notice
to Sublessee.

4.1.4 City's Approval Rights. The Sublease Term may not be terminated
early or extended without the prior written consent of City.

4.1.5 Termination of Master Lease. Sublessee acknowledges that City has the
right to terminate the Master Lease pursuant to various provisions thereof including without
limitation, the absolute right and option to terminate the Master Lease at any time after two
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hundred forty (240) months after the Opening Date as further provided in Section 4.5 of the
Master Lease. In the event of the termination of the Master Lease pursuant to any provision
thereof, this Sublease Agreement shall cither (i) be terminated; (ii) become a direct lease
between City and Sublessee, or (iii) become a sublease under a master lease to a Substitute
Master Lessee, to the extent required or provided in Sections 21.2.5, 22.3 and/or 22.4 of the
Master Lease and as further provided in Sections 22.1.2 and 27.3 below.

ARTICLE 5
RENT AND OTHER FINANCIAL OBLIGATIONS

5.1 Base Rent and O&M Costs and Deposits.

5.1.1 Base Rent. For and in consideration of the rights granted by this
Sublease Agreement, Sublessee shall, commencing on the Opening Date and continuing each
Sublease Agreement Year or portion thereof during the Sublease Term, pay to Master Lessee, or
to the Facility Manager as Master Lessee may direct, Sublessee's Pro Rata Share of Base Rent
due under the Master Lease, the amount of which is in i t i a l ly nine hundred thousand dollars
($900,000) and subject to adjustment under Section 6.1.2 thereof, for the respective Lease
Agreement Year. The Pro Rata Share of Base Rent due for a Sublease Agreement Year shall be
paid to Master Lessee in equal monthly installments in advance on the first day of each and
every month of that Sublease Agreement Year, at such place and in such manner as Master
Lessee may designate, without any prior demand, and without any abatement, deduction or set-
off whatsoever. If the Opening Date falls on any day other than the first day of a calendar
month, the Pro Rata Share of Base Rent for the first fractional month prior to the commencement
of the first Sublease Agreement Year shall be equivalent to a monthly installment to be paid for
the first Sublease Agreement Year prorated on the basis of the actual number of days in such
fractional month and shall be paid on or before the Opening Date. Prior to commencement of
each Sublease Agreement Year, Master Lessee shall provide to Sublessee a statement specifying
the Pro Rata Share of Base Rent due hcrcunder for such Sublease Agreement Year. Master
Lessee shall reasonably endeavor to provide this notice not less than thirty (30) days prior to the
commencement of each Sublease Agreement Year.

5.1.2 Rent Reserve Requirement.

5.1.2.1 Prior to the Substantial Occupancy Date, Sublessee shall pay to
Master Lessee, a Rent Reserve Requirement in an amount equal lo twenty-five percent (25%) of
Sublessee's Pro Rata Share of Base Rent for the period commencing on the Opening Date
through the end of the first Sublease Agreement Year, and thereafter cause Sublessee's Rent
Reserve Requirement to be maintained in an amount equal to twenty-five percent (25%) of
Sublessee's Pro Rata Share of Base Rent for each then-current Sublease Agreement Year (in
addition to a like amount as Security under Section 8.0. The aggregated Rent Reserve
Requirements of all RACs shall constitute the rent portion of Master Lessee's Rent and
Operation Reserve, which Master Lessee shall be entitled to use for the payment of Base Rent lo
any extent that the aggregate RAC Pro Rata Share payments of Base Rent for a month are at any
time not sufficient to cover the amount of Base Rent to be paid for that month. Sublessee
expressly acknowledges and consents to Master Lessee's aggregation and comingling of its Rent
Reserve Requirement and O&M Reserve Requirement with all other RAC Rent Reserve
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Requirements and O&M Reserve Requirements, which shall be tracked and accounted for with
respect to Sublessee and each other RAC, but shall be not be considered property of or held in
trust for Sublessee or any other RAC, but shall constitute a Master Lessee reserve account.

5.1.2.2 Any draw on Master Lessee's Rent and Operation Reserve due
to the failure of Sublessee to pay in full its Pro Rata Share of Base Rent for any month shall be
charged against the requirement with respect to Sublessee. Any such draw will not be deemed to
cure the nonpayment or relieve Sublessee of any payment obligation. Exhaustion of the Rent
Reserve Requirement tracked with respect to Sublessee or any other RAC shall not limit Master
Lessee's access to the entire Master Lessee's Rent and Operation Reserve to draw funds to cover
any and all shortages in monthly RAC payments to pay monthly Base Rent.

5.1.3 Reserve Requirement Restoration. Sublessee shall, within thirty (30)
days after receipt of written notice that, (i) any charge against either the Rent Reserve
Requirement tracked with respect to Sublessee as described Section 5.1.2.1 or the O&M Reserve
Requirement tracked with respect to Sublessee as described in Section 5.1.6.1. creates a deficit in
Sublessee's required Rent Reserve Requirement or O&M Reserve Requirement for the then-
current Sublease Agreement Year, or (ii) Master Lessee has drawn further from the Master
Lessee's Rent and Operation Reserve due to Sublessee's nonpayment and exhaustion of either
such requirement, pay to Master Lessee the full amount of such requirement deficit(s) together
with the ful l amount of any further draws from Master Lessee's Rent and Operation Reserve due
to Sublessee's nonpayment. Amounts paid shall be applied first to any amounts drawn from
Master Lessee's Rent and Operation Reserve beyond the requirements tracked with respect to
Sublessee and, upon full restoration of the same, to Sublessee's required Rent Reserve
Requirement, and then to Sublessee's required O&M Reserve Requirement pursuant to Section
5.1.6.1 for the then-current Sublease Agreement Year.

5.1.4 RAC O&M and Rent Reserve Fund. The City has committed in the
Master Lease to cause to be established a RAC O&M and Rent Reserve Fund pursuant to the
Indenture. In the event that Sublessee fails to make monthly payments of Rent and/or O&M
Costs in full when due and the Rent Reserve Requirement or O&M Reserve Requirement with
respect to Sublessee is exhausted and not restored by Sublessee within thirty (30) days after
written notice from Master Lessee, Master Lessee shall be entitled to submit a request to City for
disbursement from the RAC O&M and Rent Reserve Fund in accordance with the terms of the
Indenture for the full amount of deficits in the Master Lessee's Rent and Operation Reserve
occasioned by Sublessee's failure to make its monthly Rent and/or O&M_Costs payments in full
when due. Upon any such disbursement from the RAC O&M and Rent Reserve Fund in
accordance with the Indenture, Sublessee shall be liable to Master Lessee and City for the full
amount disbursed by the Trustee from the RAC O&M and Rent Reserve Fund on account of
Sublessee's failure to make its monthly Rent and/or O&M Costs payments in ful l when due and
any amount collected will , after payment of costs of enforcement and collection, be paid to the
Trustee for redeposit to the RAC O&M and Rent Reserve Fund.

5.1.5 O&M Costs. Sublessee acknowledges and agrees that Master Lessee
shall retain the Facility Manager to manage, and to cause the performance of, the Maintenance of
the CONRAC, the QTA Equipment and the Fuel Facilities, and Sublessee, along with the other
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RACs, shall each pay its respective Pro Rata Share of the O&M Costs as more specifically
described in this Section 5.1.5.

5.1.5.1 The Facility Management Agreement, which shall be subject to
prior review and comment by Sublessee and approval by City, shall require the Facility Manager
to prepare and submit to Master Lessee and Sublessee not less than forty-five (45) days prior to
the Substantial Occupancy Date for the period beginning with that date and running through the
end of the first Sublease Agreement Year, and prior to the commencement of each Sublease
Agreement Year thereafter, an itemized Budget detailing expected O&M Costs, including a
reasonable contingency amount, for the coining Sublease Agreement Year and projected O&M
Costs for the next five (5) Sublease Agreement Years. Both the proposed Budget and the final
approved Budget for each year shall include a statement of the dollar amount to be requested as a
disbursement from the Repair and Replacement Fund for eligible Major Maintenance in
accordance with the Indenture, the dollar amount of Sublessee's Pro Rata Share of the budgeted
O&M Costs for that Sublease Agreement Year, as both an annual amount and a pro-rated
monthly amount, the amount of Sublessee Direct Costs expected to be chargeable to Sublessee,
as both an annual amount and a pro-rated monthly amount, along with Sublessee's O&M
Reserve Requirement for that year. The procedure for development review and approval of the
Budget each year, as well as for adjustment of a Budget during a Sublease Agreement Year, if
necessary, shall be stated in the Facility Management Agreement.

5.1.5.2 Sublessee shall, commencing on the Substantial Occupancy
Date and continuing thereafter through the Sublease Term, pay to the Facility Manager one-
twelfth (1/12) of Sublessee's Pro Rata Share of the budgeted O&M Costs (or for the first
Sublease Agreement Year, the corresponding prorated monthly amount) monthly in advance on
the first day of each and every month during the Sublease Term, at such place as the Facility
Manager may designate, without any prior demand, and without any abatement, deduction or set-
off whatsoever.

5.1.5.3 Within one hundred twenty (120) days after the end of each
Sublease Agreement Year, the Facility Manager shall provide to Sublessee an O&M
Reconciliation Report showing the total actual O&M Costs for the prior Sublease Agreement
Year (or for the first Sublease Agreement Year, from the Substantial Occupancy Date lo the end
of the first Sublease Agreement Year), Sublessee's Pro Rala Share thereof for such Sublease
Agreement Year, the prior year's use and then-current balance of the Sublessee's O&M Reserve
Requirement and any amount required to restore or increase the Sublessee's O&M Reserve
Requirement to the requirement for the then-current Sublease Agreement Year in which such
O&M Reconciliation Report is issued. In the event that the total of the monthly payments made
by Sublessee for the prior Sublease Agreement Year was less than Sublessee's actual Pro Rata
Share thereof for such Sublease Agreement Year, Sublessee shall pay the difference within thirty
(30) days after receipt of such O&M Reconciliation Report. Any overpayment by Sublessee
(including any portion of such overpayment paid from the O&M Reserve Requirement) shall be
credited toward the next payment due of Sublessee's Pro Rata Share of O&M Costs, in the event
that the Sublease Term has expired (and there is no outstanding default), refunded to Sublessee.
Notwithstanding the above, any delay or failure of the Facility Manager in computing or billing
O&M Costs shall not constitute a waiver of or in any way impair Sublessee's obligation to pay
its Pro Rata Share of O&M Costs or any other amount hcreunder; provided, however, in the
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event Master Lessee or the Facility Manager determines that the Facility Manager has materially
under-billed Sublessee for any O&M Costs as a result of any error, neglect or unreasonable delay
on part of the Facility Manager, Sublessee shall establish with the Facility Manager a mutually
acceptable schedule for repayment of any unbilled amounts (which schedule shall, in no event,
extend beyond the next Sublease Agreement Year). In the event of any such delay or failure,
Sublessee shall continue paying its Pro Rata Share of O&M Costs currently being paid until
notified by the Facility Manager of an adjustment.

5.1.6 O&M Reserve Requirement.

5.1.6.1 Prior to the Substantial Occupancy Date, Sublessee shall pay to
Master Lessee, an O&M Reserve Requirement in an amount equal to twenty-five percent (25%)
of Sublessee's Pro Rata Share of O&M Costs budgeted for the period commencing on the
Substantial Occupancy Date through the end of the first Sublease Agreement Year, and thereafter
cause Sublessee's O&M Reserve Requirement to be maintained in an amount equal to twenty-
five percent (25%) of Sublessee's Pro Rata Share of O&M Costs budgeted for each then-current
Sublease Agreement Year. The aggregated O&M Reserve Requirements of all RACs shall
constitute the operations portion of Master Lessee's Rent and Operation Reserve, which Master
Lessee shall be entitled to use for the payment of budgeted O&M Costs to any extent that the
aggregate RAC Pro Rata Share payments of O&M Costs budgeted for a month are at any time
less than the budgeted O&M Costs amount for that month. Sublessee expressly acknowledges
and consents to Master Lessee's aggregation and comingling of its O&M Reserve Requirement
with all other RAC Rent Reserve Requirements and O&M Reserve Requirements, which shall be
tracked and accounted for with respect to Sublessee and each other RAC, but shall be not be
considered property of or held in trust for the Sublessee or any other RAC, but shall constitute a
Master Lessee reserve account,

5.1.6.2 Any draw on Master Lessee's Rent and Operation Reserve due
to the failure of Sublessee to pay in ful l its Pro Rata Share of budgeted O&M Costs for any
month shall be charged against the requirement with respect to Sublessee. Any such draw will
not be deemed to cure the nonpayment or relieve Sublessee of any payment obligation.
Exhaustion of the O&M Reserve Requirement tracked with respect to Sublessee or any other
RAC shall not limit Master Lessee's access to the entire Master Lessee's Rent and Operation
Reserve to draw funds to cover any and all shortages in monthly RAC payments to pay budgeted
monthly O&M Costs; provided however, any such draw(s) shall not be debited against any other
RAC's O&M Reserve Requirement, and Master Lessee shall be entitled to restore Master
Lessee's Rent and Operation Reserve by request to City for disbursement from the RAC O&M
and Rent Reserve Fund in accordance with the Indenture and Section 5.1.4 hereof.

5.1.7 Holdover Rent. If Sublessee holds over and remains in possession of the
Subleased Premises after the expiration, cancellation or termination of this Sublease Agreement,
Sublessee shall pay holdover rent and O&M Costs on an allocated basis in accordance with the
terms of Section 19.2 hereof.

5.2 Additional Financial Obligations. Additional financial obligations of Sublessee
may appear in other provisions of this Sublease Agreement, specifically including Article 13 and
Article 14 hereof.
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5.3 All Financial Obligations as Rent. All financial obligations of Sublessee
hcreundcr, whether directed to be paid to Master Lessee the Facility Manager or a third-party,
shall collectively be deemed be rent under this Sublease Agreement.

5.4 Disposition of Master Lessee's Rent and Operation Reserve and Security
Account. In the event that the Master Lease is terminated pursuant to Section 4.5.1 or pursuant
to Article 22 of the Master Lease, and City will continue to operate the CONRAC for Rental Car
Concessions or relet the CONRAC to a Substitute Master Lessee, Master Lessee shall transfer
and assign all rights of Master Lessee in and to the Master Lessee's Rent and Operation Reserve
and any account(s) maintained for the deposit of the Security to City or the Substitute Master
Lessee, as applicable. In the event that the Master Lease is terminated pursuant to Section 4.5.2
or pursuant to Article 22 of the Master Lease and City will not continue to operate the CONRAC
for Rental Car Concessions or relct the CONRAC to a Substitute Master Lessee, Master Lessee
shall be entitled to use any balance remaining in the Master Lessee's Rent and Operation
Reserve to the extent Repair and Replacement Fund moneys are not available to Master Lessee
in a sufficient amount to f u l f i l l its remaining obligations under the Master Lease including,
without limitation, any obligation to remove aboveground and underground fuel storage tanks,
with any remaining balance of Master Lessee's Rent and Operation Reserve to be distributed
thereafter among the RACs in proportion to their respective most recent Rent and O&M Reserve
Requirements hereunder after deduction therefrom and payment to City of any amounts owed to
City by or on account of the applicable RAC(s). Any such deductions shall be made from the
applicable RAC(s)' Rent and O&M Reserve Requirement tracked and accounted for with respect
to the applicable RAC(s).

ARTICLE 6
REMITTANCE; LATE PAYMENT

6.1 Remittance Address. Any and all payments due to Master Lessee by Sublessee
shall be remitted to the following address: Austin CONRAC, LLC, c/o UNISON-CRS, Inc.,
12130 Colwick, San Antonio, Texas 78216, A tin: Marshall A. Fein, President, or at such other
place as Master Lessee may direct in writing. Any and all payments due to City by Sublessee
under this Sublease Agreement shall be remitted in accordance with the Concession Agreement.
Any and all payments due to the Facility Manager by Sublessee shall be remitted to the address
stated in the Facility Management Agreement or such other place as the Facility Manager may
direct in writing. Determination of whether a particular type of payment required to be made by
Sublessee hereunder is to be made to Master Lessee, to Facility Manager, or directly to third-
party vendors, shall, to the extent practicable, be made by Master Lessee so as to avoid joint and
several liability and to avoid or minimize tax liabili ty, while at the same time giving effect to the
intent of Section 4.2.6.2 of the Concession Agreement with respect to RAC reimbursement from
the CFC Surplus Fund for RAC payments for Master Lease Rent and for O&M Costs.

6.2 Late Payment Charuc. If any remittance of payment due from Sublessee to
Master Lessee or the Facility Manager is not received by the Master Lessee or the Facility
Manager, respectively, when due, Sublessee shall pay to Master Lessee or the Facility Manager,
as applicable, in addition to the delinquent amount owing a late payment charge equal to five
percent (5%) of such delinquent amount, regardless of whether or not a Notice of Default has
been given by Master Lessee or a notice of nonpayment has been given by the Facility Manager.
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6.3 Payments. Sublessee shall make all payments it is required to make under this
Sublease Agreement in lawful currency of the United States of America. Sublessee shall make
each payment free from any claim, demand, setoff or counterclaim of any kind against the payee,
but without waiver of any valid claim. Sublessee's agreements to pay its Pro Rata Share of Base
Rent and O&M Costs and any other rents under this Sublease Agreement are independent
covenants, and no act or circumstance, regardless of whether such act or circumstance constitutes
a breach of this Sublease Agreement by Master Lessee shall release of Sublessee of its
obligations to pay its Pro Rata Share of Base Rent, O&M Costs or any other rents as required by
this Sublease Agreement.

6.4 Special Action in Event of Non-Payment. In the event Sublessee fails to pay
within thirty (30) days of invoicing for any Sublessee Direct Cost or for other work at its request
or for its exclusive or shared benefit performed by or through the Facility Manager, or fails to
make any other payment owed by Sublessee hereunder within thirty (30) days of the date due
then the Facility Manager, with the Consent of Master Lessee, may, in addition to any other
remedies which may be available to the Facility Manager or Master Lessee it, enter the Exclusive
Use Premises (without such entering causing or constituting a cancellation of this Sublease
Agreement or an interference with the possession of the Subleased Premises), and lock or
otherwise disable any or all fuel dispensers allocated to Sublessee.

ARTICLE?
ACCOUNTING PROCEDURES; AUDIT

7.1 Accounting Procedures. Sublessee covenants and agrees that it will establish and
maintain as a requirement of this Sublease Agreement all books and record required under
Article 6 of the Concession Agreement and this Sublease Agreement, and retain such records for
the period of time required by the Concession Agreement.

7.2 Audits. Sublessee shall provide to City Annual Audit Statements as required by
the Concession Agreement. Representative(s) designated by City shall be allowed to inspect and
audit Sublessee's books of accounts and records in accordance with the terms of the Concession
Agreement.

ARTICLE 8
SECURITY

8.1 Security. In addition to the Rent Reserve Requirement and O&M Reserve
Requirement that Sublessee is required to pay to Master Lessee hereunder to secure Sublessee's
payment of all rent under this Sublease Agreement, including Base Rent, O&M Costs, fees and
other amounts now or hereafter payable to or required to be remitted to Master Lessee, to the
Facility Manager or to a third-party vendor, to further secure Sublessee's full performance of this
Sublease Agreement, Sublessee shall deliver to Master Lessee on or before the Substantial
Occupancy Date as Sublessee's contribution to Master Lessee's security requirement under
Section 6.6 of the Master Lease cash (the "Security") in the amount of Sublessee's Pro Rata
Share (determined as of the Substantial Occupancy Date) of the Security Amount, and subject to
adjustment each Master Lease Agreement Year. The Security shall remain in place at all times
throughout the full Sublease Term and throughout any holdover period.
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8.2 Application of Security. Sublessee understands and agrees that the function of (he
Security under Section 8.1 is to fund Sublessee's share of Master Lessee's security requirement
under Master Lease Section 6.6. Sublessee understands and agrees further that City may apply
all or part of the proceeds of the Security to unpaid and delinquent amounts due under the Master
Lease, and otherwise deal with the Security entirely as provided in Section 6.7 of the Master
Lease. The Security shall remain on deposit with Master Lessee throughout the Sublease Term
and shall remain at all times subject to Section 6.7 of the Master Lease and Sublessee shall,
within two (2) Business Days after written notice of any City draw upon all or part of Master
Lessee's security under the Master Lease, cause a replacement Security that meets the
requirements of this Article 8 to be issued for the benefit of Master Lessee to restore the Security
to Sublessee's Pro Rata Share of the Security Amount. To any extent that City, upon receipt of
restored security under the Master Lease, refunds to Master Lessee the amount of any excess
proceeds of the prior Master Lease security then held by City, then so long as Sublessee's
Security is f u l l y restored, Master Lessee shall refund to Sublessee its Pro Rata Share of the
refund received from City. After the expiration or earlier termination of the Sublease Term and
upon request therefor by Sublessee, Master Lessee shall request release of the Security from
City, if required and in any event without impairing or diminishing the Security required under
Section 6.6 of the Master Lease, and upon and to the extent of receipt thereof promptly return the
Security to Sublessee, less any amounts then due from or liability of Sublessee to Master Lessee
under this Sublease Agreement. Sublessee hereby waives any right to any interest which may be
earned or accrued on the proceeds of a draw under the Security during the Sublease Term and
agrees that neither City nor Master Lessee shall have any obligation to hold excess proceeds of a
draw under the Security in a segregated account but both City and Master Lessee may
commingle such proceeds with other funds. No trust relationship is created with respect to the
Security.

ARTICLE 9
USE

9.1 Use of Subleased Premises. Subject to and in accordance with all present and
future Legal Requirements and City Codes and Standards, Sublessee covenants and agrees that it
shall use the Subleased Premises solely for the purpose of operating the non-exclusive Rental
Car Concession authorized under and in accordance with all requirements and limitations of
Sublessee's Concession Agreement and for no other purpose, use or activity, including any
activity prohibited under Master Lease Section 4.2, unless Sublessee obtains the prior written
consent of Master Lessee and City. City may grant or withhold its consent in its sole and
absolute discretion. Sublessee shall not, under any circumstances, use the Subleased Premises
for performing vehicle maintenance or repair other than washing, vacuuming, refueling,
changing light bulbs, fuses, wiper blades, changing or repairing leaking or flat tires and similarly
quick turnaround activities in the QTA Space permitted under Master Lease Section 4.2.8, and
shall l imit such activities to only the portion of the QTA Space subleased to Sublessee as a part
of its Exclusive Use Premises and in strict compliance with all of the requirements of this
Sublease Agreement. Sublessee also shall not, under any circumstances, use the Subleased
Premises for the retail sale of any vehicles or the storage of damaged vehicles. Sublessee shall
not use any portion of the Commercial Parking Facility located on the ground floor of the Joint
Use Facility in connection with its Rental Car Concession operations. Sublessee's employees.,
agents and representatives shall park their personal vehicles only in space in the CONRAC
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expressly authorized in writing by Master Lessee for Sublessee's use for that purpose or in
Airport parking lots (whether public or employee parking) subject to payment of any applicable
rates or charges. All provisions regarding restrictions and requirements for the use of and
conduct within the Leased Premises set forth in the Concession Agreement and Master Lease are
incorporated herein by reference, and Sublessee covenants and agrees that it is bound and will
abide by the same without assuming thereby direct responsibility for Master Lessee's affirmative
responsibilities thereunder. Without limiting the generality of the foregoing, the following uses
are specifically prohibited unless City's prior written approval is obtained:

9.1.1 Food and beverage sales other than food and beverage vending machine
sales to Sublessee's employees in Sublessee's Exclusive Use Premises;

9.1.2 News and sundry sales;

9.1.3 Alcohol or tobacco sales;

9.1.4 Aviation-related equipment and services sales or other activities
normally associated with fixed-base-operators;

9.1.5 Advertising sales;

9.1.6 Vehicle sales;

9.1.7 Selling or dispensing fuel other than to Sublessee's vehicles and its car
rental customers as an integral part of car rental Transactions as provided for in the Sublease
Agreements, or otherwise operating a Commercial Fueling Service, on or off the Subleased
Premises;

9.1.8 Storage, dispensing or sale of fuel not provided through the Fuel
Facilities.

9.2 General Standards Governing Use of Subleased Premises. Sublessee shall not use
or occupy the Subleased Premises, permit the Subleased Premises or any part thereof to be used
or occupied, or do or permit anything to be done in or upon the Subleased Premises, in whole or
in part, in a manner that would in any way (a) violate any then-applicable Legal Requirements or
City Codes and Standards; (b) violate any of the covenants, agreements, provisions and
conditions of this Sublease Agreement or the terms and provisions of the Master Lease or the
Concession Agreement; (c) violate any certificate of occupancy then in force with respect to the
CONRAC or the Subleased Premises; (d) increase the difficulty for Master Lessee, City, the
Facility Manager or any other Sublessee to obtain fire or other required insurance; or (e)
constitute a public or private nuisance. Sublessee specifically agrees to comply with all present
and future City Codes and Standards and City's decisions and operational orders regarding
operations, activities, safety and security matters and general use of the Subleased Premises.
Sublessee shall not use or occupy the Subleased Premises or permit the Subleased Premises to be
used or occupied, in whole or in part, in a manner which may impair or interfere with (i) the
character, reputation or appearance of the Subleased Premises, the CONRAC, the Airport or
City, or (ii) the use of the CONRAC by any other Sublessees or the use by the City or any of its
agents, employees, tenants, invitees or Airport Customers of the Commercial Parking Facility or
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any other Airport property. Sublessee shall not do or permit or suffer any waste, damages,
disfigurement or injury to or upon the Subleased Premises or any pail thereof.

9.3 Restricted Areas. Access to any Restricted Area by Sublessee shall be subject to
the terms of the Airport Security Plan. Sublessee assumes responsibility for any individual not
entitled to unescorted access to a Restricted Area to which Sublessee gives that individual
access.

9.4 Signs. Subject to Sublessee's compliance with City Codes and Standards,
Sublessee's may install and display signage within its Exclusive Use Premises at the CONRAC
at all times during the Sublease Term to ensure the safe and efficient operation of Sublessee's
Rental Car Concession. Except wi thin its Exclusive Use Premises and relating directly to
Sublessees own products and services offered in the CONRAC or otherwise as specifically
permitted by Master Lessee and City in writing, Sublessee shall not attach to or paint on or
within the Subleased Premises (including the walls, windows and doors thereof) any signs or
other advertising matter, symbols, canopies, or awnings. At the expiration or earlier termination
of the Sublease Term, all signs, symbols, canopies, or awnings attached or painted by Sublessee
shall be removed by Sublessee at its own expense, and Sublessee shall repair any damage or
injury to the Subleased Premises and correct any unsightly condition caused by the maintenance
and removal of such signs, symbols, canopies, or awnings. Sublessee shall not be permitted to
advertise any products and/or services other than those of Sublessee connected to the operation
of its Rental Car Concession, and then only as approved in advance in writing by Master Lessee
and City.

9.5 Operations. Concession operations must be conducted in a safe, clean, orderly
and invit ing condition at all times. Trash or debris shall not be allowed to accumulate or be
stored on any portion of the Subleased Premises other than in receptacles designated for that use
by Master Lessee or the Facility Manager. Similarly, no loud, boisterous or otherwise improper
actions or language shall be permitted within or about the Subleased Premises. No radio or
television or other similar device shall be installed in any portion of the Subleased Premises open
to the public without first obtaining the approval of Master Lessee and City. No antenna or
aerial shall be erected on the roof, interior walls or exterior walls of the Subleased Premises
without first obtaining the approval of Master Lessee and City.

9.6 Airport Operations. Sublessee shall perform all construction, repairs,
maintenance, remediation and operations and activities authorized under this Sublease
Agreement in a manner that ensures the safety of people and the Airport, the protection of public
health and the environment, and the safety and integrity of the Airport. Sublessee shall employ
qualified personal and maintain equipment sufficient for the purposes of this provision.
Sublessee shall immediately notify City and Master Lessee of any condition, problem,
malfunction or other occurrence that Sublessee reasonably knows to be an imminent threat to the
safety of the people of the Airport, harm to public health or the environment, or the safety or
integrity of the Subleased Premises.

9.7 Concession Agreement. Sublessee acknowledges that, notwithstanding anything
to the contrary in this Sublease Agreement, Sublessee shall have the right to operate a Rental Car
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Concession within the Subleased Premises only in full compliance at all times with its
Concession Agreement and in Good Standing with City.

9.8 Heavy Vehicles. If Sublessee uses heavy trucks or equipment in excess 7,500
pounds on or transiting to or from the Subleased Premises during construction or operation of the
facilities on the Subleased Premises, Sublessee shall ensure that the trucks or equipment use only
those Airport access routes designated by City and that all trucks and equipment used comply
with all applicable weight, width and length restrictions established by the City Codes and
Standards, Applicable Law or otherwise by operational order issued by City.

9.9 Road Obstructions. If, during Sublessee's development of the Subleased
Premises or during the operations or activities of Sublessee relating to the Subleased Premises, it
becomes necessary to obstruct any road or other area provided for vehicular traffic, Sublessee
shall, at least seventy-two (72) hours before the placement of an obstruction, obtain the written
approval of City and ensure compliance with all related decisions and directions of City with
regard to this Section.

ARTICLE 10
REALLOCATION OF EXCLUSIVE USE AREAS

10.1 Rcallocation of Exclusive Use Areas Among RACs. The term "Exclusive Use
Areas" means those portions of the CONRAC described or depicted in Exhibit I to the Master
Lease and includes the CONRAC Counter Areas and Office Space, Ready/Return Areas and the
Storage Areas, allocated QTA Space and assigned Fuel Facilities to be subleased to the RACs on
an exclusive basis from time lo time. Section 14.2 of the Master Lease sets forth certain
requirements for Sublessee's allocation of the Exclusive Use Areas. Exhibit E hereto describes
or depicts the Exclusive Use Areas and the Exclusive Use Premises initially allocated to
Sublessee, to each other RAC, and reserved for New Entrants as of the Substantial Occupancy
Date. Master Lessee shall have the right to modify the Exclusive Use Premises allocated to each
Sublessee in conjunction with a reallocation among all. Sublessees and New Entrants of the
Exclusive Use Areas on the time intervals, and in the manner, more specifically set forth in
Exhibit E hereto and in accordance with the terms of Section 14.2 of the Master Lease.

10.2 Reallocation Upon Early Termination of Rights to Exclusive Use Areas. In the
event that Sublessee's right to sublease portions of the Exclusive Use Areas under this Sublease
Agreement expires or is terminated (whether by default, rejection in bankruptcy or otherwise),
Master Lessee may reallocate the vacated space within the Exclusive Use Areas among the then-
remaining RACs or sublease such vacated space to a New Entrant if City elects to solicit for a
New Entrant, and in either case in the manner set forth in Exhibit E and in accordance with
Section 14.2 of the Master Lease. In determining how to reallocate such vacated space in the
Exclusive Use Areas, Master Lessee may consider such information and circumstances as it
deems relevant, including the space needs of the remaining Sublessees or New Entrants, their
locations and the efficiency and effective operation of the CONRAC. To any extent and for any
period that any Exclusive Use Area is not subleased to any RAC, Master Lessee shall recalculate
and increase the Pro Rata Share of Rent and O&M Costs due under the Sublease Agreements
with all RACs to account for and include the Pro Rata Share of Rent and O&M Costs attributable
to the vacant space to the end that all Rent and O&M Costs obligations of Master Lessee under
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the Master Lease shall be apportioned to Exclusive Use Premises then covered by Sublease
Agreements.

10.3 Reallocation Costs. The costs associated with any reallocation of space within the
Exclusive Use Areas shall be paid by the RAC(s) affected by such reallocation, as provided
under Exhibit E.

ARTICLE 11
ALTERATIONS; OWNERSHIP OF CERTAIN INSTALLATIONS

11.1 Alterations. After completion of the Ini t ia l Tenant Improvements pursuant to
Section 2.2 hereof, Sublessee shall not make any changes, alterations, additions, substitutions or
improvements (collectively, "Alterations") to or upon the Subleased Premises without first
obtaining Master Lessee's and City's prior approval of each such Alteration and then only in
compliance with any and all conditions of such approvals. Sublessee shall otherwise comply
with the design, construction and opening procedures required by Master Lessee or City in
connection with Sublessee's design and construction of any such Alteration. Any Alteration
shall be performed (a) in a good and workmanlike manner; (b) in compliance with all Legal
Requirements and City Codes and Standards; (c) in a manner that wil l not unreasonably interfere
with or disturb Master Lessee, the other Sublessees, City or any of its agents, employees, tenants,
invitees or Airport Customers; and (d) otherwise in accordance with the requirements of Sections
2.2 through 2.5 of this Sublease Agreement.

11.2 As Bui l t Documents. Sublessee shall deliver to Master Lessee and City, not later
than thirty (30) days after the completion of any Alterations, full and complete "as built"
drawings of such Alterations (in hard copies and electronic format specified by Master Lessee
and City) in full conformancc with Master Lessee's and City's requirements. For any equipment
installed, Sublessee shall deliver to Master Lessee and City two copies of the complete
operations and maintenance manuals therefor. The "as built" drawings required under this
Section 1 1.2 shall include details of all construction disciplines, including electrical (including
switch gear and source of permanent power), plumbing, mechanical, architectural and
information technology structures, lines and facilities.

11.3 Trade Fixtures. Except to the extent provided in repair or substitution of any
improvements to the CONRAC by Master Lessee, Sublessee shall retain ownership of: (a) all
trade fixtures and business equipment and furnishings from time to time installed by Sublessee at
its expense; and (b) all In i t ia l Tenant Improvements, Alterations and/or other improvements that
Sublessee is required to remove upon the expiration or earlier termination of the Sublease Term
pursuant to Section 19.1 hereof. Sublessee may remove any of such fixtures, equipment or
furnishings at any time during the Sublease Term and shall remove all thereof prior to the
expiration or earlier termination of the Sublease Term. Any such property not removed at the
expiration or earlier termination of the Sublease Term shall, at the election of Master Lessee,
become the property of Master Lessee without payment to Sublessee, or shall be deemed
abandoned and removed by Master Lessee, at Sublessee's expense. Upon the removal of any
such property, Sublessee shall promptly repair any and all damage to the Subleased Premises
caused thereby or reimburse Master Lessee for Master Lessee's costs and expenses in removing
any such property not removed by Sublessee and repairing any such damage not repaired by
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Sublessee. The terms of this Section 11.3 shall survive the expiration or earlier termination of
the Sublease Term. Notwithstanding the foregoing, however, this Section is expressly subject to
Master Lease Section 10.8, incorporated herein by this reference, and under which, among other
things, Alterations to City's Vested Improvements may, at the option of City, be considered a
part of the Vested Improvements with title vested in City at no cost to City, and removal, if
approved by City, must be effected without impairing the structural integrity or usability of the
Vested Improvements.

ARTICLE 12
REAL AND PERSONAL PROPERTY TAXES

12.1 Payment of Taxes by Sublessee. Sublessee shall be liable for, and shall timely
pay or cause to be paid throughout the Sublease Term, all license fees and all taxes payable for,
or on account of, the Rental Car Concession and all taxes on the personal property of Sublessee
located within or upon or used in connection with the Subleased Premises. Further, Sublessee
shall pay through its monthly payment of O&M Costs its Pro Rata Share of any and all taxes,
charges and assessments levied on the land, the buildings, any improvements, fixtures and
equipment and all other real or personal property constituting or located within or upon the
CONRAC, and any assessments or charges levied in lieu of any such taxes, charges or
assessments, and any taxes levied on the leasing of the Subleased Premises or any portion
thereof, or measured by the rents or other charges collected hereunder, whether imposed on
Master Lessee or Sublessee, except that Sublessee shall pay directly any taxes levied with
respect to Sublessee's personal property as provided below and no tax levied on RAC-owned
personal property wil l be aggregated or allocated by Pro Rata Share. Unless otherwise provided
in the then-current Budget approved by Master Lessee and City, all such taxes, charges and
assessments imposed on Master Lessee and for which Master Lessee is or will be entitled to
reimbursement from Sublessee shall be payable by Sublessee to Master Lessee at least fifteen
(15) days prior to the due dates of the respective amounts involved; provided, however,
Sublessee shall be entitled to a minimum of thirty (30) days' notice of the amounts payable by it

12.2 Sublessee's Personal Property Taxes. Sublessee shall pay or cause to be paid,
prior to delinquency, any and all taxes, charges and assessments levied upon all trade fixtures,
inventories and other real or personal property placed or installed in or upon the Subleased
Premises by Sublessee. If any such taxes, charges or assessments with respect to Sublessee's
personal property or trade fixtures are levied against Master Lessee or Master Lessee's property,
and if Master Lessee pays such taxes, charges or assessments (including to the extent based upon
an increased assessment against Master Lessee or Master Lessee's property), Sublessee shall,
upon demand, reimburse to Master Lessee the amounts so paid by Master Lessee.

12.3 Tax Contests. Nothing in this Article 12 shall be construed to limit the right of
Sublessee or Master Lessee to contest the imposition, assessment or amount of any tax, provided
that Master Lessee or Sublessee, as applicable, give notice to City of its plans to contest such
taxes, charges or fees and provide to City all related documentation and information requested by
City. Jf nonpayment of any such taxes, charges or fees may result in a Lien on the Joint Use
Facility, the Airport or the Vested Property of City, Master Lessee or Sublessee, as applicable,
shall timely pay or take such action as provided under Applicable Law to avoid or release any
Lien that may otherwise attach due to contesting the same. If Master Lessee or Sublessee
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contests such taxes, charges or fees, they shall diligently pursue any such contest to conclusion
or settlement.

ARTICLE 13
REPAIR AND MAINTENANCE

13.1 Repair and Maintenance by Sublessee.

13.1.1 Generally. Commencing on the Date of Beneficial Occupancy and
continuing thereafter during the Sublease Term, Sublessee shall (a) keep and maintain, at
Sublessee's sole cost and expense, Sublessee's Ini t ia l Tenant Improvements, Alterations
completed by Sublessee, and all of Sublessee's equipment and installations therein and the
appurtenances thereto, in good order, condition and repair; (b) subject to the performance of
Major Maintenance and non-janitorial Routine Maintenance by the Facility Manager, keep and
maintain (he Exclusive Use Premises at all times in a neat, clean, safe and sanitary condition,
free from infestation of pests and conditions which might result in harborage for, or infestation
of, pests, provide complete and adequate arrangements for the sanitary handling of all trash,
garbage and other refuse generated in connection with the use of the Exclusive Use Premises,
and remove all water, snow and ice from the Exclusive Use Premises; (c) pay to Master Lessee
or the Facility Manager as Sublessee Direct Costs, all costs of maintain and repairing all facilities
and equipment within or directly and exclusively serving Sublessee's Exclusive Use Premises as
described in Section 13.3.1 (a) and excepting only common CONRAC electrical, plumbing and
HVAC systems; and (d) keep and maintain any RAC Property owned by Sublessee in the
CONRAC in good order, condition and repair. As used in this Section 13.1.1. the word "pests"
shall include rodents, insects and birds in numbers to the extent that a nuisance or safety hazard
is created.

13.1.2 Master Lessee's Right to Enter. Notwithstanding the terms of Section
13.1.1 hereof, in the event Sublessee fails (a) to commence, within ten (10) days after notice
from Master Lessee (or the Facility Manager to the extent authorized under the Facility
Management Agreement) or City, to do any maintenance or repair work required to be done by
Sublessee under the provisions of this Sublease Agreement, (b) to diligently continue to
completion any such work as required under this Sublease Agreement; then Master Lessee, City
or the Facility Manager may, at its option, and in addition to any other remedies which may be
available to it, enter the Exclusive Use Premises (without such entering causing or constituting a
cancellation of this Sublease Agreement or an interference with the possession of the Subleased
Premises), and repair, maintain, replace or rebuild all or any part of the Exclusive Use Premises
and do all things reasonably necessary to accomplish the work required, and the cost and expense
(specifically including an allocation of Master Lessee and/or the Facility Manager's
administrative costs) shall be payable by Sublessee to Master Lessee, City or the Facility
Manager, as the case may be. In the event that Master Lessee, City or the Facility Manager, or
any of their respective officers, employees, agents or contractors, undertakes any work
hereunder, Sublessee hereby waives any claim for damages, consequential or otherwise, as a
result thereof. The foregoing shall in no way affect or alter the primary obligations of Sublessee
as set forth in this Sublease Agreement, and shall not impose or be construed to impose upon
Master Lessee, City or the Facility Manager any obligation to maintain the Exclusive Use
Premises other than as specifically provided in this Sublease Agreement.

#4085778.6



13.1.3 Standards. Sublessee shall perform all maintenance, repairs or
replacements required hereundcr (a) in compliance with all Legal Requirements. City Codes and
Standards and the requirements of this Sublease Agreement; (b) using quality materials at least
equal to the original, and if materially changed from the original, shall be subject to the prior
approval of Master Lessee and City; (c) using only qualified personnel; and (d) in a good and
workmanlike manner, adhering to the highest standards of quality.

13.2 Insurance Proceeds. To the extent that Master Lessee receives any insurance
proceeds under the policy of property insurance paid for as part of the O&M Costs for damage to
any element(s) on or about the CONRAC or CONRAC Site for which the obligation for the
repair belongs to Sublessee under Section 13.2. Master Lessee agrees to apply such insurance
proceeds to the costs of such repairs or replacement, or to make such insurance proceeds
available to Sublessee; provided, however, in the event that Sublessee accepts such funds,
Sublessee shall then be required to adhere to any Legal Requirements by which Master Lessee
otherwise would have been bound if it had undertaken the repairs.

13.3 Repair and Maintenance by Facility Manager. Pursuant to the Master Lease,
Master Lessee shall retain the Facility Manager and shall cause the Facility Manager to manage
and to cause the performance of the Routine Maintenance and Major Maintenance, with the cost
thereof included in the Budget.

13.3.1 Routine Maintenance. The cost of Routine Maintenance shall be paid
for by the Sublessee and the other RACs on a Pro Rata Share basis as part of the monthly O&M
payment. Sublessee also shall pay within thirty (30) days after receipt of an invoice therefor
from the Facility Manager or as otherwise determined under the Facility Management
Agreement, together with interest on all such sums remaining unpaid after the date dues
according to the terms of the Facility Management Agreement, the following costs (the
"Sublessee Direct Costs"):

(a) the cost of goods or services not part of O&M Costs provided by or
through Facility Manager directly to Sublessee or its Exclusive Use Premises by or
through the Facility Manger in support of Sublessee's car rental operations (such as
consumable and other group-purchased products and maintenance and repairs to RAC
operational equipment such as car washes and vacuum equipment allocated exclusively,
or on a specifically shared basis to Sublessee (as distinct from CONRAC system
equipment); and

(b) any maintenance, repair or replacement, whether Routine or Major
required by reason of the neglect, carelessness or misuse of Sublessee or its employees,
agents, invitees, licensees or contractors.

13.3.2 Major Maintenance. The cost of Major Maintenance shall be included
in the Budget and if the Budget is approved by the City, funded from the Repair and
Replacement Fund to the extent funds are available therein. When Master Lessee undertakes
such work, it shall so notify Sublessee and will proceed diligently to complete such work. To the
extent that the cost of any Major Maintenance planned for a Sublease Agreement Year is not
funded through the Repair and Replacement Fund, the cost of such Major Maintenance
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(including a reasonable charge for Master Lessee's administrative cost) shall be included within
the portion of the Budget to be paid by the RACs based on Pro Rata Share for such Sublease
Agreement Year.

13.3.3 Work Request by Sublessee. If requested to do so in writing by
Sublessee, the Facility Manager may agree to manage or perform any maintenance, repairs or
restoration work that is Sublessee's responsibility under Section 13.1 hereof; provided, however,
in the event the Facility Manager manages or performs such work, Sublessee shall make
arrangements acceptable to the Facility Manager for an advance deposit of working funds and
payment of all costs and expenses of such work, including any applicable Facility Manager
administrative fee, within thirty (30) days after invoice therefor by the Facility Manager.

13.4 No Abatement From Repairs. There shall be no abatement or reduction of any
Pro Rata Share of Base Rent, O&M, or other obligation of Sublessee under this Sublease
Agreement or the Concession Agreement by reason of the making of repairs, alterations and/or
improvements to the CONRAC or the CONRAC Site by Master Lessee, City, Sublessee, the
Facility Manager or otherwise.

13.5 Quarterly Condition Surveys. Master Lessee and the RACs, together with the
Facility Manager, shall conduct an inspection of the CONRAC and CONRAC Site quarterly to
observe and note the condition of, cleanliness of and existing damage to the CONRAC and
CONRAC Site and to determine repairs and maintenance required to be performed. Master
Lessee shall give the City notice of the scheduled time for any such inspections, and the City
shall have the right to participate in the inspections. Any dispute regarding the repairs and
maintenance required to be performed shall be put to an Mil vote, but subject to a superseding
determination by City that additional repairs and maintenance must be performed, in which case
City's decision shall be final.

ARTICLE 14
UTILITIES AND OTHER OPERATING COSTS

14.1 Utilities Costs. Sublessee shall pay, as part of the O&M Cost Budget, its Pro Rata
Share of all Uti l i t ies Costs incurred for utilities used or consumed with respect to the CONRAC
that are provided through meters and/or uti l i ty connections provided by City or Master Lessee
and not separately metercd to any RAC, plus any Utilities Costs separately metered for any
portion of Sublessee's Exclusive Use Premises. O&M Costs shall include all Utilities Costs for
the CONRAC, except for the Utilities Costs incurred with respect to any separately metered
portion of RAC Exclusive Use Premises Sublessee shall not install separate meters or other
utility connections to be used or consumed within the CONRAC without the prior written
approval by Master Lessee and City. Sublessee covenants and agrees that, at all times, the use of
electric current by Sublessee shall never exceed the capacity of existing feeders and wiring to the
applicable portion of the Subleased Premises and that Sublessee shall make no alterations or
additions to the electric equipment and/or appliances serving the Subleased Premises without the
prior written consent of Master Lessee and City in each instance. All telecommunications
connections serving the Subleased Premises in the CONRAC and expenses therefor, both hard-
wired and wireless, are the responsibility of Sublessee and must be installed or completed
through existing cables. Unless otherwise agreed by Master Lessee and City, Sublessee shall
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participate in City's "Shared Tenant Services Program for Telecommunications" on City's
private phone system offered to all tenants of the CONRAC at rates established by City. Access
to City's fiber optic backbone and/or neutral wireless system shall be available to Sublessee at
rates established by City from time to time.

14.2 Energy Conservation: Recycling. Master Lessee and City shall have the right to
institute such reasonable policies, programs and measures as may be necessary or desirable, in
their discretion, for the conservation and/or preservation of energy, energy-related services or
other resources, to promote considerations of sustainability, or to comply with any applicable
codes, rules and regulations, whether mandatory or voluntary.

14.3 Master Lessee and City Not Responsible. Master Lessee and City shall not be
liable in any way to Sublessee for any failure, defect, suitability or sufficiency in the supply or
character of electrical energy, water, sewer or other utility service furnished to the Subleased
Premises by reason of any requirement, act or omission of the public utility providing such
service or for any other reason. Master Lessee and City shall have the right to shut down
electrical or other uti l i ty services to the Subleased Premises when necessitated by safety, repairs,
alterations, connections, upgrades, relocations or reconnections or for any other reason with
respect to any such utility system (singularly or collectively, the ''Utility Work"), regardless of
whether the need for such Utility Work arises with respect to the Subleased Premises, any other
part of the CONRAC, the CONRAC Site or any other facility at the Airport. Whenever possible,
Master Lessee shall give Sublessee not less than two (2) days prior notice of any such utility
shutdown. Master Lessee and City shall not be liable to Sublessee for any losses, including loss
of income or business interruption, resulting from any interruptions or failure in the supply of
any utility to the Subleased Premises provided that the foregoing shall not absolve Master Lessee
or City from responsibility for its own respective gross negligent, reckless or intentional tortious
act or omission. City shall a continual right of access to the Subleased Premises for purposes of
access to all facilities including utility and informational technology cables or lines located
beneath the surface of the Subleased Premises through manholes constructed by Master Lessee
or otherwise.

ARTICLE 15
INDEMNITY AND INSURANCE

15.1 Indemnity.

15.1.1 No Liability of City. Except to the extent any such injury or damage is
caused by the gross negligence or willful misconduct of City, City shall not be liable for any
injury (including death) to any persons or for damage to any property regardless of how such
injury or damage is caused, sustained or alleged to have been sustained by Sublessee or by
others, including all persons directly or indirectly employed by Sublessee, or any agents,
contractors, subcontractors, subtenants, licensees or invitees of Sublessee, as a result of any
condition (including existing or future defects in the Subleased Premises) or occurrence
(including failure or interruption of utility service) whatsoever related in any way to Sublessee's
use or occupancy of the Subleased Premises or of areas adjacent thereto. No elected or non-
elected official, employee or officer of City shall have any personal liability with respect to (a)
any of the provisions of this Sublease Agreement; (b) any injury (including death) to any persons
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or for damage to any property regardless of how such injury or damage is caused, sustained or
alleged to have been sustained by Sublessee or by others, including all persons direclly or
indirectly employed by Sublessee, or any agents, contractors, subcontractors, subtenants,
licensees or invitees of Sublessee, as a result of any condition ( including existing or future
defects in the Subleased Premises) or occurrence (including failure or interruption of uti l i ty
service) whatsoever related in any way to Sublessee's use or occupancy of the Subleased
Premises or of areas adjacent thereto, except to the extent any such injury or damage is caused by
the gross negligence or wil l ful misconduct of such elected or non-elected official, employee or
officer of City; or (c) a default by City hcreundcr or the exercise by City of any of its remedies
hcreunder upon the occurrence of an Event of Default.

15.1.2 Indemnification of City by Sublessee. SUBLESSEE SHALL DEFEND,
INDEMNIFY AND HOLD HARMLESS CITY AND ITS ELECTED AND NON-ELECTED
OFFICIALS, EMPLOYEES, AGENTS, REPRESENTATIVES, SUCCESSORS AND
ASSIGNS (COLLECTIVELY, THE "INDEMNIFIED PARTIES"), FROM AND AGAINST
ALL COSTS, EXPENSES (INCLUDING REASONABLE ATTORNEYS' FEES, EXPENSES
OF INVESTIGATION AND LITIGATION, AND COURT COSTS), LIABILITIES,
DAMAGES, CLAIMS, SUITS, JUDGMENTS, ACTIONS, AND CAUSES OF ACTIONS
WHATSOEVER (COLLECTIVELY, "CLAIMS") RESULTING FROM OR CONCERNING
THIS SUBLEASE AGREEMENT OR THE CONDUCT OF SUBLESSEE'S BUSINESS AT
THE AIRPORT, TO THE EXTENT ARISING DIRECTLY OR INDIRECTLY, OUT OF (A)
ANY BREACH OF THIS SUBLEASE AGREEMENT BY SUBLESSEE, ITS AGENTS,
EMPLOYEES OR CONTRACTORS, (B) ANY FALSE REPRESENTATION OR
WARRANTY MADE BY SUBLESSEE HEREUNDER, (C) ANY NEGLIGENT ACT OR
OMISSION OR WILLFUL MISCONDUCT OF SUBLESSEE, OR ITS THEIR AGENTS,
EMPLOYEES OR CONTRACTORS, AND (D) TO THE EXTENT COVERED BY
INSURANCE REQUIRED TO BE MAINTAINED BY SUBLESSEE HEREUNDER, ANY
ALLEGED, ESTABLISHED, OR ADMITTED ACT OR OMISSION OF THE INDEMNIFIED
PARTIES, INCLUDING ALL CLAIMS CAUSED BY THE NEGLIGENCE OR STRICT
LIABILITY OF THE INDEMNIFIED PARTIES, BUT, TO THE EXTENT ALLOWED BY
TEXAS LAW, EXCLUDING CLAIMS TO THE EXTENT CAUSED BY THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFIED PARTIES AS
DETERMINED BY A COURT OF COMPETENT JURISDICTION, PROVIDED THAT THE
EXECUTION OF THIS SUBLEASE AGREEMENT WILL NOT BE DEEMED A
NEGLIGENT ACT. SUBLESSEE SHALL ASSUME ON BEHALF OF THE INDEMNIFIED
PARTIES AND CONDUCT WITH DUE DILIGENCE AND IN GOOD FAITH THE
DEFENSE OF ALL CLAIMS AGAINST ANY OF THE INDEMNIFIED PARTIES.
SUBLESSEE MAY CONTEST THE VALIDITY OF ANY SUCH CLAIMS, IN THE NAME
OF SUBLESSEE OR THE INDEMNIFIED PARTIES, AS SUBLESSEE MAY IN GOOD
FAITH DEEM APPROPRIATE, PROVIDED THAT THE EXPENSES THEREOF SHALL BE
PAID BY SUBLESSEE. THE PROVISIONS OF THIS SECTION SHALL SURVIVE THE
EXPIRATION OR EARLY TERMINATION OF THIS SUBLEASE AGREEMENT.

15.1.3 Indemnification of Master Lessee by Sublessee. MASTER LESSEE
AND ITS EMPLOYEES, AGENTS, REPRESENTATIVES, SUCCESSORS AND ASSIGNS
ARE ALSO INCLUDED WITHIN THE DEFINITION OF "INDEMNIFIED PARTIES"
UNDER THIS SECTION 15.1, provided that with respect to only each Indemnified Party that is
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Master Lessee, or an employee, agent, representative, successor or assign of Master Lessee: (a)
the phrase "TO THE EXTENT ARISING DIRECTLY OR INDIRECTLY, OUT OP' in Section
15.1.2 is replaced by "TO THE EXTENT CAUSED BY"; and (b) the language of "(D)" of the
first sentence of Section 15.1.2 does not apply. In the event that this Sublease Agreement
becomes, and for so long as it remains, a direct lease between City and Sublessee, this Section
shall be null and void and not applicable as to City.

15.1.4 Indemnification of Sublessee by Master Lessee. MASTER LESSEE
SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS SUBLESSEE AND ITS
EMPLOYEES, AGENTS, REPRESENTATIVES, SUCCESSORS AND ASSIGNS
(COLLECTIVELY, THE "SUBLESSEE INDEMNIFIED PARTIES"), FROM AND
AGAINST ALL CLAIMS RESULTING FROM OR CONCERNING THIS SUBLEASE
AGREEMENT OR THE CONDUCT OF MASTER LESSEE'S BUSINESS AT THE
AIRPORT, TO THE EXTENT CAUSED BY (A) ANY BREACH OF THIS SUBLEASE
AGREEMENT BY MASTER LESSEE, ITS AGENTS, EMPLOYEES OR CONTRACTORS,
(B) ANY FALSE REPRESENTATION OR WARRANTY MADE BY MASTER LESSEE
HEREUNDER, AND (C) ANY NEGLIGENT ACT OR OMISSION OR WILLFUL
MISCONDUCT OF MASTER LESSEE, OR ITS AGENTS, EMPLOYEES OR
CONTRACTORS. MASTER LESSEE SHALL ASSUME ON BEHALF OF THE SUBLESSEE
INDEMNIFIED PARTIES AND CONDUCT WITH DUE DILIGENCE AND IN GOOD
FAITH THE DEFENSE OF ALL SUCFI CLAIMS AGAINST ANY OF THE SUBLESSEE
INDEMNIFIED PARTIES. MASTER LESSEE MAY CONTEST THE VALIDITY OF ANY
SUCH CLAIMS, IN THE NAME OF MASTER LESSEE OR THE SUBLESSEE
INDEMNIFIED PARTIES, AS MASTER LESSEE MAY IN GOOD FAITH DEEM
APPROPRIATE, PROVIDED THAT THE EXPENSES THEREOF SHALL BE PAID BY
MASTER LESSEE. THE PROVISIONS OF THIS SECTION 15.2 SHALL SURVIVE THE
EXPIRATION OR EARLY TERMINATION OF THIS SUBLEASE AGREEMENT. In the
event that this Sublease Agreement becomes, and for so long as it remains, a direct lease between
City and Sublessee, this Section shall be null and void and not applicable as to City.

15.2 Release. OTHER THAN TO THE EXTENT CAUSED BY THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFIED PARTIES,
SUBLESSEE HEREBY RELEASES THE INDEMNIFIED PARTIES WITH RESPECT TO
ALL CLAIMS REGARDING ANY ALLEGED, ESTABLISHED OR ADMITTED
NEGLIGENT OR WRONGFUL ACT OR OMISSION OF THE INDEMNIFIED PARTIES,
INCLUDING ALL CLAIMS CAUSED BY THE NEGLIGENCE OR STRICT LIABILITY OF
THE INDEMNIFIED PARTIES.

15.3 Survival. SUBLESSEE AND MASTER LESSEE AGREE AND
ACKNOWLEDGE THAT Sections 15.1 through 15.3 ARE THE PRODUCT OF MUTUAL
NEGOTIATION. Sublessee's obligations under Section 15.1 through 15.3 shall survive the
expiration or earlier termination of the Sublease Term.

15.4 Insurance. Sublessee shall obtain and keep in force, at its sole cost and expense,
during the Sublease Term the following types of insurance, in the amounts specified and in the
form hereinafter provided:
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15.4.1 Workers' Compensation and Employers Liability coverage with limits
consistent with statutory benefits outlined in the Texas Workers' Compensation Act (Texas
Labor Code Title 5.) and minimum policy l imits for employers liabili ty of $1,000,000 bodily
injury each accident, $1,000,000 bodily injury by disease policy limit and $1,000,000 bodily
injury by disease each employee. The following endorsements shall be added to the policy:

15.4.1.1 A Waiver of Subrogation in favor of the City of Austin and
Master Lessee, form WC 420304; and

15.4.1.2 A 30 day Notice of Cancellation/Material Change in favor of
the City of Austin and Master Lessee, form WC 420601.

15.4.2 Commercial General Liability Insurance with a minimum bodily injury
and property damage per occurrence limit of $1,000,000 for coverage A (Bodily Injury and
Property Damage) and coverage B (Personal and Advertising Injury); and $1,000,000
product/completed operations minimum limit of liability. The policy shall contain the following
provisions:

15.4.2.1 Blanket contractual liability coverage;

15.4.2.2 Medical expense coverage with a minimum l imi t of $5,000 any
one person;

15.4.2.3 Fire Legal Liability with a minimum l imi t of $50,000;

15.4.2.4 Independent Contractors coverage;

15.4.2.5 City of Austin and Master Lessee listed as additional insured;
form CG 2010;

15.4.2.6 Thirty-day Notice of Cancellation in favor of the City of Austin
and Master Lessee, endorsement CG 0205; and

15.4.2.7 Waiver of Transfer of Right of Recovery Against Others in
favor of the City of Austin and Master Lessee, endorsement CG 2404.

15.4.3 Business Automobile Liability Insurance for all owned, non-owned and
hired vehicles with a minimum combined single limit of $1,000,000 for bodily injury and
property damage. The policy shall contain the following provisions:

15.4.3.1 City of Austin and Master Lessee (and Bond Trustee if so
directed by City) named as additional insured(s), form CA 2048;

15.4.3.2 Thirty-day Notice of Cancellation in favor of the City and
Master Lessee, form CA 0244; and

15.4.3.3 Waiver of Subrogation endorsement CA 0444.
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15.4.4 All Risk Property Insurance for all Initial Tenant Improvements, any
Alterations constructed by Sublessee in the CONRAC and all of the RAC's Property for 100% of
the replacement cost value. The Sublessee shall be named as loss payee on the policy and such
policy shall contain a waiver of subrogation endorsement in favor of City and Master Lessee.

15.5 General Requirements. Sublessee and its contractors and subcontractors shall not
commence operations under this Sublease Agreement until Sublessee and its contractors and
subcontractors have obtained the required insurance and Certificates of Insurance are received
and reviewed by City and Master Lessee indicating required coverage. If coverage period ends
during the Sublease Term of this Sublease Agreement, Sublessee and its contractors and
subcontractors must, prior to the end of the coverage period, forward a new Certificate of
Insurance to City and Master Lessee as verification of continuing coverage for the duration of
this Sublease Agreement.

15.5.1 Approval of insurance by City and Master Lessee and the required
minimums shall not relieve or decrease the liability or responsibility of Sublessee hereunder and
shall not be construed to be a limitation of liability on the part of Sublessee.

15.5.2 Sublessee's and all contractors' and subcontractors' insurance coverage
shall be written by companies licensed to do business in the State of Texas at the time the policy
is issued and shall be written by companies with an A.M. Best rating of B+VI1 or better.
Companies with A.M. Best ratings of A- or better, if required, shall write hazardous materials
insurance. This section shall not be deemed to prohibit self-insurance, provided that self-
insurance shall not be acceptable except to any extent that Sublessee provides to City
documentation of any Sublessee self-insurance program that City, in its sole discretion, accepts
as evidencing substantial equivalency to the insurance policies, terms and financial soundness
described hereunder.

15.5.3 Except as permitted by Section 16.18. Sublessee will not engage in
operations or store any property in the facilities that will cause an increase in the premium rate
paid by the Airport for fire and extended coverage insurance or that will cause an increase in the
premiums paid for such insurance of other tenants or subtenants in the Airport, unless Sublessee
pays the entire amount of such increase or increases. Further, Sublessee will not engage in
operations or store any property in the Subleased Premises which may make void or voidable
any such insurance policies.

All endorsements, waivers, and notices of cancellation endorsements, as well as Certificates of
Insurance naming City (and Bond Trustee, if so directed by City) as additional insured(s) shall
indicate:

City of Austin/Department of Aviation
Attn: Airport Property Manager
3600 Presidential Boulevard
Austin, Texas 78719

15.5.4 The "other" insurance clause shall not apply to City where City is shown
as additional insured on any policy or to Master Lessee where Master Lessee is shown as
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additional insured on any policy. It is intended that policies required in this Sublease
Agreement, covering City, Master Lessee and Sublessee, shall be considered primary coverage
as applicable, if insurance policies are not written for amounts specified below, Sublessee shall
carry Umbrella or Excess Liability Insurance for any differences in amounts specified. If Excess
Liability Insurance is provided, it shall follow the form of the primary coverage.

15.5.5 In order to ensure compliance with the provisions of this Article. City
and Master Lessee shall be entitled, upon request and without expense, to inspect certified copies
of Sublessee's insurance policies and endorsements thereto at the Airport or other location in
Austin, Texas reasonably designated by Sublessee.

15.5.6 The Master Lessee reserves and City is hereby granted the right to
review the insurance requirements set forth during the Term of this Sublease Agreement and to
make commercially reasonable adjustments to insurance coverage, limits, and exclusions when
deemed necessary and prudent by City or Master Lessee based upon changes in statutory law,
court decisions, and the claims history of their industry or the financial condition of the insurance
company as well as the Sublessee, provided that Master Lessee shall not lessen any l imit
requirement or coverage requirement under the Master Lease or allow any exclusions without
express written consent by City.

15.5.7 Sublessee shall not cause or permit any insurance to lapse or to be
canceled during the Sublease Term unless replaced by other insurance that satisfies the
requirements of this Article as of the time of lapse or cancellation.

15.5.8 Sublessee shall pay all premiums, dcductiblcs and self-insured
retention's, if any, stated in policies. All deductibles or self-insured retention's shall be
disclosed on the Certificate of Insurance.

15.6 Claims Against Sublessee. If a claim, demand, suit, or other action is made or
brought by any person against Sublessee arising out of or concerning this Sublease Agreement,
Sublessee shall give written notice thereof, to City and Master Lessee within two (2) Business
Days after being notified of such claim, demand, suit, or action. Such notice shall enclose a true
copy of all written claims. If the claim is not written, or the information is not discernible from
the written claim, Sublessee shall state the date of notification of any such claim, demand, suit,
or other action, the names and addresses of the person asserting such claim or that instituted or
threatened to institute any type of action or proceeding, the basis of such claim, action, or
proceeding, and the name of any person against whom such claim is being made. The notice
shall be given to the Director as provided herein, and to the Austin City Attorney, City Hall , 301
West 2nd Street, Austin, Texas 78701. Notice under this Section to Master Lessee shall be given
to the notice address provided under Section 26.9.

15.7 Master Lessee's Insurance. Master Lessee shall maintain all insurance required of
it under the Master Lease with coverage amounts not less than specified therein. Master Lessee's
Commercial General Liability Insurance, Business Automobile Liabi l i ty Insurance, and any
Pollution Liability Insurance and Umbrella policy, -shall each name Sublessee as additional
insured, and Master Lessee's All Risk Property Insurance shall contain a waiver of subrogation
endorsement in favor of Concessionaire. For any claim or demand triggering coverage under
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both Master Lessee-maintained insurance and Sublessee-maintained insurance, Master Lessee's
insurance shall be primary except as follows: The Sublessee-maintained insurance shall be
primary if the claim or demand is alleged to have occurred within Sublessee's Exclusive Use
Space and there are no allegations of active negligence or wrongdoing against Master Lessee or
any of its employees, agents, vendors or invitees arising from Master Lessee's operations or
Master Lessee's use of the Leased Premises. In the event that this Sublease Agreement becomes,
and for so long as it remains, a direct lease between City and Sublessee, this Section shall be null
and void and not applicable as to City.

ARTICLE 16
COMPLIANCE WITH ENVIRONMENTAL LAWS

16.1 Definitions in Article 16 and Article 17.

"Environmental Laws" shall refer to and include, without limitation, all Federal, State,
City, and local statutes, laws, ordinances, rules and regulations, now or hereafter in effect, and as
amended from time to time, that are intended for the protection of the environment, or that
govern, control, restrict, or regulate the use, handling, treatment, storage, discharge, disposal, or
transportation of Hazardous Materials. Environmental Laws specifically include but are not
limited to, the National Environmental Policy Act, the Comprehensive Environmental Response,
Compensation and Liability Act the Resource Conservation and Recovery Act, the Hazardous
Materials Act, the Toxic Substances Control Act, the Clean Water Act, the Clean Air Act, the
Superfund Authorization and Recovery Act, the Occupational Safety and Health Administration
Hazard Communication Standards, the Texas Hazardous Materials Act, and the Texas Water
Quality Control Act.

"Hazardous Materials" shall refer to, and include, without limitation, all substances
whose use, handling, treatment, storage, disposal, discharge, or transportation is governed,
controlled, restricted, or regulated by Environmental Laws, that have been defined, designated or
listed by any responsible regulatory agency as being hazardous, toxic, radioactive, or that may
present an actual or potential hazard to human health or the environment if improperly used,
handled, treated, stored, disposed, discharged, generated or released. Hazardous Materials
specifically include, without limitation, asbestos and asbestos-containing-materials, petroleum
products, solvents, and pesticides.

"Environmental Claims" shall refer to, and include, without limitation, all claims,
demands, suits, actions, judgments, and liability for: (i) removal, remediation, assessment,
transportation, testing and disposal of Hazardous Materials as directed by any government
agency, court order, or Environmental Law; (ii) bodily injury, or death; (iii) damage to or loss of
use of property of any person; (iv) injury to natural resources; (v) fines, costs, fees, assessments,
taxes, demands orders, directives or any other requirements imposed in any manner by any
governmental agency under Environmental Laws; and (vi) costs and expenses of cleanup,
remediation, assessment testing, investigation, transportation and disposal of a Hazardous
Material spill, release, or discharge.

"City" shall include City's elected and non-elected officials, officers, agents, employees,
contractors, successors, and assigns.
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"Sublessee" shall include Sublessee's directors, officers, agents, employees, contractors,
subtenants, customers, invitees, successors, and assigns.

16.2 Compliance. In its operations on the Subleased Premises and at the Airport,
Sublessee shall strictly comply with all applicable Environmental Laws, the Airport
Environmental Policies and Procedures (including without l imitat ion, the Storm Water Pollution
Prevention Plan ("SWPPP") and Spill Response Plan), which are incorporated by reference, and
as of the Effective Date of this Sublease Agreement are located on the Airport's website at:
www.cLaiistin.tx.us/austinairport/swppp.htrn. Without l imiting the generality of the foregoing
provision, Sublessee shall not use or store Hazardous Materials on or at the Subleased Premises
or Airport except as reasonably necessary in the ordinary course of Sublessee's permitted
activities at the Subleased Premises and Airport, and then only if such Hazardous Materials are
properly labeled and contained as required pursuant to Applicable Laws, and notice of and a
copy of the current material safety data sheet is provided to the DOA for each such Hazardous
Material. Prior to commencing operations at the Subleased Premises or Airport, Sublessee will
complete an Airport baseline environmental questionnaire. Sublessee shall not discharge, release,
or dispose of any Hazardous Materials on the Subleased Premises or Airport or surrounding air,
lands or waters in violation of Applicable Laws. Sublessee shall promptly notify City of any
Hazardous Material spills, releases, or other discharges by Sublessee at the Airport in accordance
with City's Spill Response Plan and promptly abate, remediate, and remove any the same to the
extent required under Applicable Laws. Sublessee shall provide the City with copies of all
reports, complaints, claims, citations, demands, inquiries, or notices relating to the environmental
condition of the Airport, or any alleged material noncompliance with Environmental Laws by
Sublessee at the, Subleased Premises or Airport within ten (10) days after such documents are
generated by or received by Sublessee. If Sublessee uses, handles, treats, or stores Hazardous
Materials at the Subleased Premises or Airport, and it is necessary for Sublessee to arrange for
the disposal of the Hazardous Materials, Sublessee shall comply with any applicable requirement
under Applicable Laws to have a contract in place with an EPA or TCEQ approved waste
transport or disposal company, and to identify and retain spill response contractors to assist with
spill response and facilitate waste characterization, transport, and disposal. Complete records of
all disposal manifests, receipts and other documentation required by Applicable Law shall be
retained by the Sublessee and made available to City for review upon request. City shall have the
right at any time to enter the Subleased Premises to inspect, lake samples for testing, and
otherwise investigate the Subleased Premises for the presence of Hazardous Materials. In
exercising its right of access, City shall endeavor to minimize disruption of or interfere with
Sublessee's operations or use of the Subleased Premises.

16.3 Responsibility. Sublessee's Hazardous Materials shall be the responsibility of
Sublessee. Sublessee shall be liable for and responsible to pay all Environmental Claims that
arise out of or arc caused in whole or in part from Sublessee's use, handling, treatment, storage,
disposal, discharge, or transportation of Hazardous Materials on or at the Subleased Premises or
Airport, the violation of any Environmental Law by Sublessee, or the failure of Sublessee to
comply with the terms, conditions and covenants of this Article. If City or Master Lessee incurs
any costs or expenses (including attorney, consultant and expert witness fees) arising from
Sublessee's use, handling, treatment, storage, discharge, disposal, or transportation of Hazardous
Materials on the Subleased Premises or the Airport, Sublessee shall promptly reimburse City or
Master Lessee, as applicable, for such costs upon demand. All reporting requirements under
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Environmental Laws with respect to spills, releases, or discharges of Hazardous Materials by
Sublessee at the Subleased Premises or Airport shall be the responsibility of Sublessee.

16.4 Environmental Claims Indemnity.

16.4.1 IN ADDITION TO ANY OTHER INDEMNITIES IN THIS
SUBLEASE AGREEMENT, SUBLESSEE SHALL DEFEND, INDEMNIFY AND HOLD
HARMLESS (A) CITY FROM ANY AND ALL ENVIRONMENTAL CLAIMS (INCLUDING
REASONABLE ATTORNEY'S FEES, LITIGATION AND INVESTIGATION EXPENSES,
AND COURT COSTS) ARISING OUT OF OR RESULTING IN WHOLE OR IN PART
FROM SUBLESSEE'S USE, HANDLING, TREATMENT, STORAGE, DISPOSAL,
DISCHARGE, OR TRANSPORTATION OF HAZARDOUS MATERIALS ON OR AT THE
SUBLEASED PREMISES OR AIRPORT, THE VIOLATION OF ANY ENVIRONMENTAL
LAW BY SUBLESSEE, OR THE FAILURE OF SUBLESSEE TO COMPLY WITH THE
TERMS, CONDITIONS AND COVENANTS OF THIS ARTICLE AND (B) MASTER
LESSEE FROM ANY AND ALL ENVIRONMENTAL CLAIMS (INCLUDING
REASONABLE ATTORNEY'S FEES, LITIGATION AND INVESTIGATION EXPENSES,
AND COURT COSTS) TO THE EXTENT ARISING OUT OF OR RESULTING FROM
SUBLESSEE'S USE, HANDLING, TREATMENT, STORAGE, DISPOSAL, DISCHARGE,
OR TRANSPORTATION OF HAZARDOUS MATERIALS ON OR AT THE SUBLEASED
PREMISES OR AIRPORT, THE VIOLATION OF ANY ENVIRONMENTAL LAW BY
SUBLESSEE, OR THE FAILURE OF SUBLESSEE TO COMPLY WITH THE TERMS,
CONDITIONS AND COVENANTS OF THIS ARTICLE.

16.4.2 By Master Lessee. IN ADDITION TO ANY OTHER INDEMNITIES
IN THIS SUBLEASE AGREEMENT, MASTER LESSEE SHALL DEFEND, INDEMNIFY
AND HOLD HARMLESS SUBLESSEE FROM ANY AND ALL ENVIRONMENTAL
CLAIMS (INCLUDING REASONABLE ATTORNEY'S FEES, LITIGATION AND
INVESTIGATION EXPENSES, AND COURT COSTS) WITH RESPECT TO THE LEASED
PREMISES (INCLUDING, WITHOUT LIMITATION, THE SUBLEASED PREMISES) TO
THE EXTENT SUCH ENVIRONMENTAL CLAIMS ARISE OUT OF OR RESULT FROM
MASTER LESSEE'S USE, HANDLING, TREATMENT, STORAGE, DISPOSAL,
DISCHARGE, OR TRANSPORTATION OF HAZARDOUS MATERIALS ON OR AT THE
LEASED PREMISES OR AIRPORT, THE VIOLATION OF ANY ENVIRONMENTAL LAW
BY MASTER LESSEE, OR THE FAILURE OF MASTER LESSEE TO COMPLY WITH THE
TERMS, CONDITIONS AND COVENANTS OF THIS ARTICLE. In the event that this
Sublease Agreement becomes, and for so long as it remains, a direct lease between City and
Sublessee, this Section shall be null and void and not applicable as to City.

16.5 Removal. Prior to the expiration or earlier termination of this Sublease
Agreement, Sublessee shall remove or remediate in accordance with applicable Environmental
Laws and the Airport Environmental Rules and Policies, all of Sublessee's Flazardous Materials
from the Subleased Premises and, if Sublessee is ceasing to operate at Airport, then from Airport,
and surrounding lands and waters. Unless instructed otherwise by City, Sublessee shall also,
prior to vacating the Subleased Premises and Airport, remove all aboveground and underground
storage tanks, piping and other equipment, if any, installed by or on behalf of Sublessee in the
CONRAC which stored Hazardous Materials, or which are contaminated by Hazardous
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Materials, provided that Sublessee shall not at any time install or have installed any such storage
tanks, piping or other equipment without express prior written consent of both Master Lessee and
City.

16.6 Stormwater Requirements. Sublessee acknowledges that the Airport is subject to
the National Pollution Discharge Elimination System Program ("NPDES") and Federal
Stormwater Regulations (40 CFR Part 122) and the Texas Pollution Discharge Elimination
System Program ("TPDES"). In its operations at the Subleased Premises and Airport, Sublessee
shall comply with Applicable Law, including NPDBS, TPDES, Federal and State Stormwater
Regulations, including any permits thereunder, and the SWPPP.

16.7 Sustainability. Sublessee shall comply with Applicable Laws pertaining to
recycling, energy, and natural resource conservation and management. Sublessee shall cooperate
with City and Master Lessee in the implementation of energy conservation, water conservation,
and waste minimization programs and policies the Master Lessee or City establishes from time to
time.

16.8 Survival. The covenants, conditions, and indemnities in this Article shall survive
the expiration or earlier termination of this Sublease Agreement.

16.9 Pre-Leasc Environmental Condition. Sublessee acknowledges that City has or
will conduct a full and complete Environmental Assessment (the "Pre-Lease Environmental
Evaluation") of the CONRAC Site prior to or during construction of the CONRAC to identify,
to the extent practicable, the nature and extent of Hazardous Materials, if any, present on the
CONRAC Site (the "Pre-Lease Environmental Condition"). The costs associated with the
Pre-Lease Environmental Evaluation and determination of the Pre-Lease Environmental
Condition shall be Costs of the Project.

16.10 Hazardous Materials. Sublessee shall not allow the release, spill, discharge, leak,
emission, injection, escape, migration or dumping in, on, about, from or adjacent to the
Subleased Premises ( including storm drains, sanitary sewer system, surface waters, soils,
underground waters or air) of any Hazardous Material or other deleterious substance in any
manner by any Sublessee Party that could be a detriment to the Subleased Premises or in
violation of the Pollution Prevention Plan, the SPCC Plan, any City Codes and Standards, any
City Environmental Permit or any of the Environmental Laws. To the extent applicable,
Sublessee shall make available to City and Master Lessee upon request copies of all material
safety data sheets for all Hazardous Materials used or stored on the Subleased Premises by any
Sublessee Party and Sublessee's U.S. Environmental Protection Agency waste generator number
and generator annual hazardous waste reports. To the extent applicable, Sublessee shall provide
City and Master Lessee with copies of any environmentally related regulatory permits or
approvals (including revisions or renewals) and any material report or notice Sublessee receives
from, or provides to, any Governmental Authority in connection with the handling of Hazardous
Materials on the Subleased Premises by any Sublessee Party or the presence, or possible
presence, of any Hazardous Material in, on, about, from or adjacent to the Subleased Premises.
Sublessee is responsible to report to City and Master Lessee any spills or emissions of Hazardous
Materials resulting from the acts or omissions of any Sublessee Party in accordance with the
City's Spill Response Plan and to report to the appropriate Governmental Authorities any spills

34

#4085778.6



or emissions of Hazardous Materials by any Sublessee Party that are above reportable quantities
as defined by applicable Environmental Laws.

16.11 Pollution Prevention Plan. Sublessee shall, through the Facility Manager, prepare
and implement a Pollution Prevention Plan that addresses measures in effect by Sublessee to
prevent pollution (specifically including storm water) through appropriate pollution prevention
and good housekeeping practices and to control and perform immediate removal, investigation,
remediation and restoration action in the event of a Release of a Hazardous Material or other
deleterious material in connection with the operation of the Subleased Premises (including the
Fuel Facilities) during the Sublease Term. The Master Lessee shall cause the Facility Manager
to provide the Pollution Prevention Plan to City and Master Lessee not more than thirty (30) days
before the Date of Beneficial Occupancy, and Sublessee shall be responsible to cause it to be
updated to address future changes in the Subleased Premises or activities, operations and
practices of Sublessee upon the Subleased Premises.

16.12 Spill Prevention Control and Countermeasure Plan. Sublessee shall, through the
Facility Manager, determine whether Section 112.7 of Title 40 of the Code of Federal
Regulations is applicable to the Sublessee's Exclusive Use Premises, its RAC Property and/or its
operations, and whether Sublessee is required to prepare an SPCC Plan. This determination must
be submitted to City for approval, with a copy to Master Lessee. Preparation of any Sublessee
SPCC Plan shall be the responsibility of Sublessee, but may be accomplished by arrangements
with the Facility Manager. Any SPCC Plan must be certified by a licensed professional engineer
in accordance with all applicable Legal Requirements (specifically including the Environmental
Laws) and an up-to-date copy thereof shall be furnished at all times to the Facility Manager.

16.13 Violation of Environmental Laws. If Sublessee, or the Subleased Premises as a
result of an act or omission of a Sublessee Party, is in violation of any Environmental Law
concerning the presence or use of Hazardous Materials or the handling or storing of hazardous
wastes, Sublessee shall promptly take such action as is necessary to mitigate and correct the
violation. If Sublessee does not act in such a manner, City and Master Lessee have the right, but
not the obligation, to come onto the Subleased Premises, to act in place of Sublessee (and
Sublessee hereby appoints each of City and Master Lessee as its agent for such purposes) and to
take such action as City and Master Lessee deem necessary to ensure compliance or to mitigate
the violation. If City and Master Lessee has a reasonable belief that a Sublessee Party is in
violation of any of the Environmental Laws, or that a Sublessee Party's acts or omissions present
a threat of violation or a threat of damage to the Subleased Premises, City and Master Lessee
have the right to enter onto the Subleased Premises and take such corrective or mitigating action
as it deems necessary. All reasonable and necessary costs and expenses incurred by City and
Master Lessee, respectively, in connection with any such actions shall become immediately due
and payable by Sublessee upon presentation of an invoice therefor. Interest shall accrue on all
unpaid sums at the Default Rate.

16.14 Inspection: Test Results. City and Master Lessee shall each have access to the
Subleased Premises to conduct (but shall have no obligation to conduct) environmental
inspections, including an Environmental Audit, and Sublessee shall permit City and Master
Lessee access to the Subleased Premises for the purpose of conducting environmental testing,
whether in connection with City or Master Lessee action taken pursuant to Section 16.13 hereof
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or for other City or Master Lessee purposes; provided, however, except in the event of any real
or threatened emergency, (a) such environmental testing by City or Master Lessee shall occur
only during normal business hours, or at such other times as Sublessee shall reasonably approve;
(b) City or Master Lessee provides notice to Sublessee of its intention to conduct such tests at
least five (5) Business Days prior to such date of testing; (c) such testing shall not unreasonably
interfere with Sublessee's normal business operations; and (d) any damages to the Subleased
Premises caused by the environmental testing conducted by City shall be repaired by City at its
sole cost and expense and any damages to the Subleased Premises caused by the environmental
testing conducted by Master Lessee shall be repaired by Master Lessee, at no cost and expense to
Sublessee (other than Sublessee's Pro Rate Share of O&M Costs). Sublessee shall not conduct
or permit others to conduct environmental media testing on the Subleased Premises without first
obtaining City's and Master Lessee's prior consent. Sublessee shall promptly inform City and
Master Lessee of the existence of any environmental study, evaluation, investigation or results of
any environmental testing conducted on the Subleased Premises whenever the same becomes
known to Sublessee, and Sublessee shall provide copies thereof to City and Master Lessee.

16.15 Removal of Hazardous Materials. Prior to its vacation of the Subleased Premises,
and in addition to all other requirements under this Sublease Agreement, Sublessee shall remove
and remediate any Hazardous Materials stored, released, spilled, discharged, leaked, emitted,
injected, escaped or dumped in, on or about or adjacent to, or that has migrated from, the
Subleased Premises during the Sublease Term or Sublessee's possession of the Subleased
Premises as a result of any act or omission of any Sublessee Party and shall demonstrate such
removal to the reasonable satisfaction of City and Master Lessee. City and Master Lessee shall
specifically have the right to insist on appropriate subsurface environmental investigations as
part of any such demonstration. This removal and demonstration shall be a condition precedent
to Master Lessee's return of the Security to Sublessee upon the expiration or earlier termination
of the Sublease Term. With respect to the removal and remediation of any Hazardous Materials
on the Subleased Premises, Master Lessee agrees that it will and City has committed that it will
reasonably approve remediation criteria and investigation, monitoring and remediation activities
which comply with Environmental Laws and are consistent with both current
commercial/industrial uses at the Subleased Premises as well as City's future development plans
for the Subleased Premises. To the extent that any remediation activities approved by City wil l
occur after the expiration or termination of this Sublease Agreement, City or Master Lessee, as
applicable, will grant to Sublessee a non-exclusive revocable license to access the Subleased
Premises solely for the purpose of performing any such removals or investigations required by
this Section.

16.16 Remedies Not Exclusive. No remedy provided herein shall be deemed exclusive.
In addition to any remedy provided above, City and Master Lessee shall be entitled to full
reimbursement from Sublessee whenever Cily or Master Lessee incurs any costs resulting from
the use or management of Hazardous Materials on the Subleased Premises by a Sublessee Party,
including costs of remedial activities, fines or penalties assessed directly against City or Master
Lessee, injuries to third Persons or other properties, and loss of revenues resulting from an
inabi l i ty to re-lease or market property due to its environmental condition, even if such loss of
revenue occurs after the expiration or earlier termination of the Sublease Term.
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16.17 Environmental Indemnity.

16.17.1 By Sublessee. IN ADDITION TO ALL OTHER INDEMNITIES
PROVIDED IN THIS SUBLEASE AGREEMENT, SUBLESSEE AGREES TO DEFEND,
INDEMNIFY AND HOLD CITY AND ITS ELECTED OFFICIALS, MANAGERS,
OFFICERS, AGENTS AND EMPLOYEES, AND MASTER LESSEE AND ITS MEMBERS,
MANAGERS, OFFICERS, AGENTS AND EMPLOYEES, FREE AND HARMLESS FROM
ANY AND ALL CLAIMS, CAUSES OF ACTION, REGULATORY DEMANDS,
LIABILITIES, FINES, PENALTIES, LOSSES, AND EXPENSES, INCLUDING REMEDIAL
COSTS (AND INCLUDING REASONABLE ATTORNEYS' FEES, COSTS AND ALL
OTHER REASONABLE LITIGATION EXPENSES WHEN INCURRED AND WHETHER
INCURRED IN DEFENSE OF ACTUAL LITIGATION OR IN REASONABLE
ANTICIPATION OF LITIGATION), ARISING FROM THE EXISTENCE OR DISCOVERY
OF ANY HAZARDOUS MATERIAL ON THE SUBLEASED PREMISES, OR THE
MIGRATION OF ANY HAZARDOUS MATERIAL FROM THE SUBLEASED PREMISES
TO OTHER PROPERTIES OR INTO THE SURROUNDING ENVIRONMENT, ARISING OR
RESULTING FROM ANY ACT OR OMISSION OF A SUBLESSEE PARTY, WHETHER (A)
MADE, COMMENCED OR INCURRED DURING THE SUBLEASE TERM, OR (B) MADE,
COMMENCED OR INCURRED AFTER THE EXPIRATION OR TERMINATION OF THE
SUBLEASE TERM IF ARISING OUT OF EVENTS OCCURRING DURING THE
SUBLEASE TERM; PROVIDED, HOWEVER, SUBLESSEE'S OBLIGATION TO
INDEMNIFY CITY PURSUANT TO THIS SECTION SHALL NOT APPLY WITH RESPECT
TO ANY RELEASE OF A HAZARDOUS MATERIAL CLEARLY ARISING OUT OF ANY
CONSTRUCTION DEFECT IN THE FUEL FACILITIES, WHICH DEFECT IS
DISCOVERED WITHIN ONE YEAR AFTER THE SUBSTANTIAL OCCUPANCY DATE.
SUBLESSEE'S OBLIGATIONS UNDER THIS SECTION SHALL SURVIVE THE
EXPIRATION OR EARLIER TERMINATION OF THE SUBLEASE TERM. WITH
RESPECT TO MASTER LESSEE ONLY, "ARISING FROM" IN THIS SECTION 16.17.1
SHALL BE REPLACED BY "TO THE EXTENT ARISING FROM" AND "ARISING OR
RESULTING FROM ANY ACT OR OMISSION" IN THIS SECTION 16.17.1 SHALL BE
REPLACED BY "TO THE EXTENT ARISING OR RESULTING FROM ANY NEGLIGENT
OR GROSSLY NEGLIGENT ACT OR OMISSION OR ANY WILLFUL MISCONDUCT." In
the event that this Sublease Agreement becomes, and for so long as it remains, a direct lease
between City and Sublessee, the last sentence of this Section shall be null and void and not
applicable as to City.

16.17.2 Bv Master Lessee. IN ADDITION TO ALL OTHER INDEMNITIES
PROVIDED IN THIS SUBLEASE AGREEMENT, MASTER LESSEE AGREES TO
DEFEND, INDEMNIFY AND HOLD SUBLESSEE AND ITS MANAGERS, OFFICERS,
AGENTS AND EMPLOYEES, FREE AND HARMLESS FROM ANY AND ALL CLAIMS,
CAUSES OF ACTION, REGULATORY DEMANDS, LIABILITIES, FINES, PENALTIES,
LOSSES, AND EXPENSES, INCLUDING REMEDIAL COSTS (AND INCLUDING
REASONABLE ATTORNEYS' FEES, COSTS AND ALL OTHER REASONABLE
LITIGATION EXPENSES WHEN INCURRED AND WHETHER INCURRED IN DEFENSE
OF ACTUAL LITIGATION OR IN REASONABLE ANTICIPATION OF LITIGATION), TO
THE EXTENT ARISING FROM THE EXISTENCE OR DISCOVERY OF ANY
HAZARDOUS MATERIAL ON THE LEASED PREMISES, OR THE MIGRATION OF ANY
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HAZARDOUS MATERIAL FROM TI-FE LEASED PREMISES TO OTHER PROPERTIES OR
INTO THE SURROUNDING ENVIRONMENT, TO THE EXTENT ARISING OR
RESULTING FROM ANY ACT OR OMISSION OF A MASTER LESSEE PARTY,
WHETHER (A) MADE, COMMENCED OR INCURRED PRIOR TO OR DURING THE
SUBLEASE TERM, OR (B) MADE, COMMENCED OR INCURRED AFTER THE
EXPIRATION OR TERMINATION OF THE SUBLEASE TERM IF ARISING OUT OF
EVENTS OCCURRING DURING THE SUBLEASE TERM. MASTER LESSEE'S
OBLIGATIONS UNDER THIS SECTION 16.18 SHALL SURVIVE THE EXPIRATION OR
EARLIER TERMINATION OF THE SUBLEASE TERM. In the event that this Sublease
Agreement becomes, and for so long as it remains, a direct lease between City and Sublessee,
this Section shall be null and void and not applicable as to City.

16.18 Acknowledgement of Use of Certain Materials. Notwithstanding any other
provision of this Sublease Agreement, Sublessee, Master Lessee and City acknowledge and
agree that fuel to be used at the fuel dispensers in the QTA Facility, windshield wiper fluids,
similar light fluids and cleaning products to be used on or in Sublessee's vehicles and cleaning
products in de minimus quantities for use in the Subleased Premises may and will all be stored
and used in the Subleased Premises in the ordinary course of the operation of Sublessee's Rental
Car Concession, subject to compliance with Environmental Laws and other Applicable Laws.

ARTICLE 17
FUEL FACILITIES AND MANAGEMENT

17.1 Fuel Facilities. Master Lessee, as part of the construction of the CONRAC, shall
build, install and equip gasoline Fuel Facilities in the QTA Facility for the use and benefit of the
CONRAC and the RACs. The Fuel Facilities shall include aboveground and underground fuel
tanks, piping, automated fuel leak sensors, dispensers and appropriate equipment to support the
fueling of rental cars. In accordance with the allocation plan and procedures depicted and
described in Exhibit E. Sublessee shall be allocated one or more specific fuel dispensers to fuel
its rental cars, preferably on the level of the QTA that corresponds to its ready/return spaces, but
always on the same QTA level as its car wash(es). Sublessee is hereby given a license to make
beneficial use of the Fuel Facilities that support its allocated dispenser(s), provided that all
portions of the Fuel Facilities other than the Sublessee's specifically designated dispcnscr(s)
shall at all limes remain Reserved Area in the exclusive operational control of the Master Lessee
through the Facility Manager.

17.2 Fuel and Environmental Responsibilities. Sublessee shall operate its allocated
fuel dispcnser(s) in accordance with Environmental Laws and in such a manner as to prevent and
eliminate fuel spills or damage to the Fuel Facilities. Sublessee shall be responsible (a) to train
its employees who use its allocated fuel dispcnser(s) in their proper use, care and maintenance,
and (b) for any and all damage to the Fuel Facilities, the CONRAC or the environment arising
from its employees' acts or omissions relating to is allocated fuel dispenser(s).

17.3 Fuel Facilities Management. Master Lessee shall require the proposed Facility
Manager to operate, maintain and repair the Fuel Facilities, under its contract with the Master
Lessee. The identity of the Facility Manager and the terms and conditions of any agreement or
contract with the Facility Manager, including the Facility Management Agreement shall be
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subject to City approval, which approval shall not be unreasonably withheld so long as the
proposed Facility Manager has (a) significant experience in the management and operation of
commercial fueling facilities similar in nature and scale to the Fuel Facilities in the CONRAC in
a competent and professional manner in accordance with operating standards and policies
standard in the industry and with a proven track record of successful, environmentally compliant
operations, and (b) the financial strength and management competency, with personnel having
appropriate experience, to operate, maintain, manage and repair the Fuel Facilities. In
accordance with Section 17.1 of the Master Lease, before any date on which Master Lessee
intends to change the identity of, or the terms of the Facility Management Agreement as it relates
to the Fuel Facilities, Master Lessee shall submit to City for its review and approval, such
approval not to be unreasonably withheld.

17.3.1 Any contract with the Facility Manager as it relates to the Fuel Facilities
shall satisfy the following minimum parameters:

(a) Be consistent with the Master Lease;

(b) Not exceed the Lease Term;

(c) Provide for the management and maintenance of Common Use Areas and
Common Use Operational Areas in accordance with Master Lease and allocation of costs
in accordance with the budgeting procedures described herein for each Sublease
Agreement Year;

(d) Require the Facility Manager to maintain a training program and conduct
proper reporting, testing, and inspections of the Fuel Facilities;

(e) Require the Facility Manager to abide by and follow City Codes and
Standards, including rules relating to the Airport, all applicable Environmental Laws,
laws and regulations relating to safety and security and all requirements of the Master
Lease, Applicable Laws and any other Legal Requirements.

(0 Require the Facility Manager to obtain and maintain insurance of like
kind, amount, terms and conditions required of Master Lessee under the Master Lease
and naming not only City, but also the Master Lessee and the RACs, and the respective
officers, employees and agents of each, as additional insureds and loss payees under such
policies on terms and conditions acceptable to City in its sole discretion;

(g) Require the Facility Manager to indemnify and defend the City, Master
Lessee and the RACs, on terms acceptable to the City in its sole discretion, from any
damages, claims or the like resulting from its acts or omissions and from the operation,
maintenance, and management of the Fuel Facilities;

(h) Consistent with operating agreements customary in the fuel facilities
management industry;

(i) May not be cancelled or terminated without prior written notice to City
and Master Lessee;
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(j) May be assumed by City at its option in the event of a default by Master
Lessee or any of the RACs thereunder which has not been cured within any applicable
notice and cure period.; and

(k) City shall be specifically named as a third-party beneficiary of the Facility
Management Agreement.

17.3.2 All insurance purchased shall provide that it cannot be cancelled or
terminated without 30 days prior notice to Master Lessee and City, and all indemnities shall
continue upon any termination of the Facility Management contract through the date ten (10)
days after every similar indemnity in the Master Lease ceases to be enforceable.

17.4 Fuel Supply. The Master Lessee and/or the RACs shall also enter into a fuel
supply agreement with the Facility Manager or a third-party fuel supplier to provide a continuous
source of gasoline for the CONRAC and shall be specifically be subject to City's approval,
which shall not be unreasonably withheld. Any resulting agreement shall be negotiated by and
among the parlies and the resulting fuel supply agreement shall have terms that provide for
financial deposits, prompt payments, cross-defaults, and the authority and ability of the Facility
Manager to turn off or otherwise disable any or all fuel dispcnscr(s) allocated to the Sublessee in
the event that, and so long as, any payment from Sublessee for fuel is and remains unpaid more
than ten (10) days after the date due.

17.5 Financial Assurances. Master Lessee shall be responsible to provide Financial
Assurance to City as required under Master Lease Section 17.4, and Sublessee shall cooperate
with Master Lessee's and the Facility Manager's obligations to meet the Financial Assurance
requirements. Sublessee shall be responsible for the cost of Master Lessee's Financial Assurance
through Pro Rata Share monthly O&M Cost payments and/or an additional deposit as determined
by Master Lessee. Sublessee shall also pay any advance payment or deposit and any other
amounts that that Master Lessee or the Facility Manager deems necessary and prudent to ensure
a reliable supply of fuel sufficient for all RACs in Good Standing at the CONRAC.

17.6 Environmental Assessment. Within forty-five (45) days after any change in the
Facility Manager and/or the Master Lessee, Master Lessee, at the sole cost and expense of
Master Lessee under the Facility Management Agreement with the in-coming or out-going
Facility Manager and/or the Master Lessee, conduct an Environmental Assessment of the
CONRAC Site and specifically the Fuel Facilities to identify, to the extent practicable, the nature
and extent of any Hazardous Materials Release, if any, present on the CONRAC Site since the
Prc-Lease Environmental Evaluation or any prior Environmental Assessment pursuant to this
Section. Prior to conducting the Environmental Assessment, Master Lessee shall consult with
City in the preparation of an assessment plan. The results of the plan wil l be compiled in a report
and shall set forth any change in the environmental condition of the CONRAC Site since the Pre-
Lease Environmental Condition or any prior Environmental Assessment pursuant to this Section.
Any contamination identified shall be subject to remediation as more particularly set forth in
Article 16 hereof and this Article.

17.7 Master Lessee's Responsibilities. Without l imiting the responsibility of Sublessee
for proper use of, for payment of or l iabili ty for improper use of, Sublessee Direct Costs relating
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to its allocated fuel dispenser(s), Master Lessee through the Facility Manager shall otherwise be
responsible for the proper operation, maintenance, repair and use of the Fuel Facilities and the
payment of all costs and expenses incurred in connection with the operation, maintenance, repair
and use of the Fuel Facilities as O&M Costs allocated to the RACs by Pro Rata Share, except for
the cost of fuel allocated to the RACs according to consumption. Also without limiting
Sublessee's responsibility for its own acts or omissions, Master Lessee, through the Facility
Manager, also shall be entirely responsible for any spill response, the immediate or other
removal, investigation, remediation, restoration and other corrective actions, or site closure
associated with a Release of any Hazardous Material from the Fuel Facilities. Immediately upon
becoming aware that a Release of any Hazardous Material from the Fuel Facilities has occurred,
Master Lessee shall advise the Facility Manager and City of such Release in accordance with the
City's Spill Response Plan. In addition, immediately upon becoming aware that a Release of any
Hazardous Material from the Fuel Facilities has occurred, the Facility Manager shall advise
Master Lessee and City of such Release in accordance with the City's Spill Response Plan. City
shall have no liability for. or responsibility for the payment of, any costs, expenses or liabilities
incurred in connection with the operation, maintenance, repair and use of the Fuel Facilities or
any fees, costs, expenses or reimbursements due to the Facility Manager.

17.7.1 In the event of any spill or Release involving any Hazardous Material
upon the CONRAC Site and/or any event or mishap that directly threatens the spill or Release of
any Hazardous Material upon the CONRAC Site, the Facility Manager will immediately take all
necessary action to address such event, spill, Release or other mishap in accordance with the
City's Spill Response Plan and Applicable Laws.

17.7.2 Sublessee shall conduct all of its activities on, or relating to, the Fuel
Facilities: (a) in compliance with the Environmental Laws, the provisions of this Sublease
Agreement, City Codes and Standards and any other Legal Requirements; (b) in cooperation
with City in City's efforts to comply with the Environmental Laws; (c) in adherence with Best
Management Practices applicable to the RACs' use of the CONRAC Site; and (d) the Fuel
Facilities Operations Manual. In the event of a conflict between any provisions of this Sublease
Agreement and the Environmental Laws, the more stringent provisions shall govern and control.

17.8 Necessary Permits. Sublessee shall obtain and maintain any and all necessary
permits or consents required by the Environmental Laws with respect to its use of the Fuel
Facilities. Sublessee shall promptly furnish Master Lessee and City with copies of these permits
and consents as they may be issued or renewed from time to time and all material
correspondence between Sublessee and any permitting agency.

17.9 Environmental Audit. Master Lessee shall, through the Facility Manager, hire an
independent third party to conduct an Environmental Audit of the entire CONRAC Site
(including the Fuel Facilities) and each RAC's and the Facility Managers operations,
equipment, facilities and fixtures on or about the CONRAC Site every third (3rd) Lease
Agreement Year after the Opening Date. The Environmental Audit shall be conducted on or
about the commencement of each third (3rd) Sublease Agreement Year. Master Lessee shall,
through the Facility Manager, review with City, not later than thirty (30) days following the
commencement of each such third (3 r) Lease Agreement Year, the results of such
Environmental Audit together with a draft plan (including a performance schedule) to complete
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all repairs, replacements and/or upgrades of the CONRAC Site (including the Fuel Facilities) and
associated structures and/or facilities, and all modifications to the Fuel Facility Operations
Manual or other operational plans and procedures associated with the Fuel Facilities, all as
reasonably recommended by such Environmental Audi t . City shall have thirty (30) days within
which to comment upon the draft plan, and Master Lessee shall, through the Facility Manager,
promptly incorporate any comments of City into a final plan and complete all repairs,
replacements and/or upgrades according to the final plan (and performance schedule). Master
Lessee shall, through the Facility Manager, also modify the Fuel Facility Operations Manual or
other operational plans and procedures associated with the Fuel Facilities as reasonably
recommended by such Environmental Audit. Any Alteration on or about the Subleased Premises
shall be accomplished in accordance with Article 2 hereof (except in regards to deadlines and
reimbursement applicable only to Initial Tenant improvements).

17.10 Subsequent City Environmental Audit. City shall have the right to conduct its
own Environmental Audit of the CONRAC Site and the Facility Manager's operations,
equipment, facilities and fixtures on or about the CONRAC Site. Master Lessee shall, through
the Facility Manager, provide City with a draft plan (including a performance schedule) to
complete all repairs, replacements and/or upgrades of the CONRAC Site and associated
structures and/or facilities located on or about the CONRAC Site and all modifications to the
Fuel Facility Operations Manual or other operational plans and procedures associated with the
Fuel Facilities, all as reasonably recommended by any such Environmental Audit, not later than
thirty (30) days following their receipt of the results thereof. City shall have thirty (30) days
within which to review and comment upon the draft plan. Master Lessee shall, through the
Facility Manager, promptly incorporate any City comments into a final plan and complete all
repairs, replacements and/or upgrades according to the final plan (and performance schedule).
Master Lessee shall, through the Facility Manager, also modify the Fuel Facility Operations
Manual or other operational plans and procedures associated with the Fuel Facilities as
reasonably recommended by any such Environmental Audit . Any Alteration on or about the
Subleased Premises shall be accomplished in accordance with Article 2 hereof. In conducting
any Environmental Audit, City shall not unreasonably interfere with the business operations of
Master Lessee or the RACs and, if it shall damage or otherwise disturb the Subleased Premises
during such Environmental Audit, City shall restore the Subleased Premises to the substantially
the same condition as existed prior to the damage.

17.11 General Standards. In determining those recommendations incorporated into any
Environmental Audit that are reasonable (and therefore to be implemented), all recommendations
shall be presumed reasonable unless Master Lessee can demonstrate in a manner acceptable to
City that a recommendation (a) is not required by Legal Requirements and (b) the cost of
implementing such recommendation significantly outweighs the benefits thereof.

17.12 Environmental Indemnity.

17.12.1 By Sublessee. SUBLESSEE SHALL DEFEND, INDEMNIFY AND
HOLD MASTER LESSEE AND CITY AND ITS COUNCIL MEMBERS, MANAGERS,
OFFICERS, AGENTS AND EMPLOYEES, HARMLESS FROM ANY DAMAGES, CLAIMS
OR LIABILITY ARISING OUT OF ANY SUBLESSEE PARTY'S USE OF THE FUEL
FACILITIES ON OR ABOUT THE CONRAC SITE OR OCCUPANCY OF THE FUEL
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FACILITIES ON OR ABOUT THE SUBLEASED PREMISES, INCLUDING LIABILITY
FOR INVESTIGATION AND REMEDIAL ACTION RELATED TO THE FOLLOWING OR
SIMILAR ACTIVITIES OCCURRING DURING AND BY REASON OF ANY SUBLESSEE
PARTY'S USE AND/OR OPERATION OF THE FUEL FACILITIES: (A) ANY RELEASES,
SPILLS, DISCHARGES, LEAKS, EMISSIONS, INJECTIONS, ESCAPES, DUMPING,
GENERATION, TRANSPORTATION, STORAGE, TREATMENT OR DISPOSAL OF
HAZARDOUS MATERIALS; (B) ANY OTHER DISCHARGE TO SURFACE OR GROUND
WATERS; (C) ANY AIR EMISSIONS; AND (D) ANY CONTAMINATION OF SOIL OR
GROUND WATERS BENEATH OR ADJACENT TO THE CONRAC SITE, EXCEPT FOR
SUCH DAMAGE, CLAIMS OR LIABILITY (I) CAUSED BY MASTER LESSEE, THE
FACILITY MANAGER, CITY OR ITS OFFICERS, AGENTS OR EMPLOYEES, (II)
ASSOCIATED WITH THE PRE-LEASE ENVIRONMENTAL CONDITION, (III) CLEARLY
ARISING FROM ANY CONSTRUCTION DEFECT IN THE FUEL FACILITIES
DISCOVERED WITHIN ONE (1) YEAR AFTER SUBSTANTIAL COMPLETION, OR (IV)
ASSOCIATED WITH ANY HAZARDOUS MATERIAL CLEARLY MIGRATING ONTO
THE CONRAC SITE FROM SOME OTHER LOCATION THROUGH NO ACT OR
OMISSION OF SUBLESSEE. WITH RESPECT TO CLEAN-UP OF ANY HAZARDOUS
MATERIALS ON THE SUBLEASED PREMISES, CITY HAS AGREED THAT IT WILL
REASONABLY APPROVE, AND MASTER LESSEE AGREES THAT IT WILL NOT
OBJECT TO, REMEDIATION CRITERIA AND INVESTIGATION, MONITORING AND
REMEDIATION ACTIVITIES THAT COMPLY WITH ENVIRONMENTAL LAWS AND
ARE CONSISTENT WITH BOTH CURRENT COMMERCIAL/INDUSTRIAL USES AT THE
CONRAC SITE, AS WELL AS THE FUTURE DEVELOPMENT PLANS OF MASTER
LESSEE FOR THE CONRAC SITE. WITH RESPECT TO MASTER LESSEE ONLY,
"ARISING OUT OF' IN THIS SECTION 17.12.1 SHALL MEAN "TO THE EXTENT
ARISrNG OUT OF." In the event that this Sublease Agreement becomes, and for so long as it
remains, a direct lease between City and Sublessee, the last sentence of this Section 17.12.1 shall
be null and void and not applicable as to City.

17.12.2 By Master Lessee. MASTER LESSEE SHALL DEFEND,
INDEMNIFY AND HOLD SUBLESSEE ITS OFFICERS, AGENTS AND EMPLOYEES,
HARMLESS FROM ANY DAMAGES, CLAIMS OR LIABILITY TO THE EXTENT
ARISING OUT OF ANY MASTER LESSEE PARTY'S USE OR OCCUPANCY OF THE
FUEL FACILITIES ON OR ABOUT THE CONRAC SITE, INCLUDING LIABILITY FOR
INVESTIGATION AND REMEDIAL ACTION RELATED TO THE FOLLOWING OR
SIMILAR ACTIVITIES OCCURRING DURING ANY MASTER LESSEE PARTY'S USE
AND/OR OPERATION OF THE FUEL FACILITIES: (A) ANY RELEASES, SPILLS,
DISCHARGES, LEAKS, EMISSIONS, INJECTIONS, ESCAPES, DUMPING,
GENERATION, TRANSPORTATION, STORAGE, TREATMENT OR DISPOSAL OF
HAZARDOUS MATERIALS; (B) ANY OTHER DISCHARGE TO SURFACE OR GROUND
WATERS; (C) ANY AIR EMISSIONS; AND (D) ANY CONTAMINATION OF SOIL OR
GROUND WATERS BENEATH OR ADJACENT TO THE CONRAC SITE, EXCEPT FOR
SUCH DAMAGE, CLAIMS OR LIABILITY (I) CAUSED BY SUBLESSEE OR ITS
OFFICERS, AGENTS OR EMPLOYEES, (II) ASSOCIATED WITH THE PRE-LEASE
ENVIRONMENTAL CONDITION, OR (III) ASSOCIATED WITH ANY HAZARDOUS
MATERIAL CLEARLY MIGRATING ONTO THE CONRAC SITE FROM SOME OTHER
LOCATION THROUGH NO ACT OR OMISSION OF MASTER LESSEE. In the event that
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this Sublease Agreement becomes, and for so long as it remains, a direct lease between City and
Sublessee, this Section shall be nul l and void and not applicable as to City.

17.13 Environmental Certification. Sublessee shall provide to Master Lessee at the
commencement of each Sublease Agreement Year (other than the first) a written statement that
Sublessee's occupation and use of the CONRAC Site, complied with (a) the Pollution Prevention
Plan, the SPCC Plan, the terms of all applicable permits, the Fuel Facilities Operations Manual
and the Environmental Laws during the preceding Sublease Agreement Year, and (b) all
directions and recommendations set forth in any previous Environmental Audit. If Master
Lessee is unable to provide such certification or documentation to City in accordance with
Section 17.3 of the Master Lease, then the RACs shall, through the Facility Manager, provide
City with a written statement of the steps that are being taken to enable them to provide City with
a certification of compliance and all required documentation.

ARTICLE 18
DAMAGE OR DESTRUCTION; EMINENT DOMAIN

18.1 Minor Damage. In the event that the Subleased Premises or the portion of the
CONRAC of which the Subleased Premises arc a part are damaged by fire or other casualty, and
if the damage can be repaired within thirty (30) days from the date of the occurrence (with repair
work and the preparations therefor to be done during regular working hours on regular work
days), the Subleased Premises (but excluding the In i t ia l Tenant Improvements, Alterations by
Sublessee, RAC Property and the furniture, fixtures and equipment owned by Sublessee pursuant
to Section 11.3 hereof) shall be repaired with due diligence by Master Lessee in accordance with
Master Lease Section 19.1. While the repairs are being completed, Sublessee shall continue to
pay its Pro Rata Share of Base Rent and O&M Costs and all other amounts owed to Master
Lessee hereunder without abatement.

18.2 Major Damage or Destruction. In the event that the Subleased Premises or the
portion of the CONRAC of which the Subleased Premises arc a part arc completely destroyed by
fire or other casualty, or damaged to such an extent that the damage cannot be repaired wi th in
thirty (30) days of the occurrence, City has reserved the option to terminate the Master Lease,
and thereby this Sublease Agreement, by notice to Master Lessee and Sublessee within thirty
(30) days after the occurrence of any such damage, and such termination shall be effective as of
any date not more than sixty (60) days after the occurrence. If City elects to terminate the
Master Lease, under Master Lease Section 19.2, all insurance proceeds in connection with the
loss or damage either received by City or Master Lessee or due from policies for which City is
named as the loss payee or an additional insured shall be and remain the sole property of City. If
City shall elect to continue the Master Lease and this Sublease Agreement in effect, Master
Lessee shall commence and prosecute with due diligence any work necessary to restore or repair
the Subleased Premises (but excluding the In i t i a l Tenant Improvements, Alterations by
Sublessee, RAC Properly and the furniture, fixtures and equipment owned by Sublessee pursuant
t° Section 11.3 hereof), with the costs of the work to be provided by insurance proceeds received
by either Master Lessee or City in connection with the loss or damage, together with funds in the
Repair and Replacement Fund and the CFC Surplus Fund pursuant to Master Lease Section 19.2.
If City fails to notify Sublessee of its election to terminate the Master Lease and this Sublease
Agreement as provided in this Section 18.2. City shall be deemed to have elected to continue the
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Master Lease and this Sublease Agreement. For the period from the occurrence of any damage
to the Subleased Premises to the date of substantial completion of the repairs to the Subleased
Premises (or to the date of termination of the Master Lease and this Sublease Agreement if City
elects not to continue the Master Lease and this Sublease Agreement), the Pro Rata Share of
Base Rent shall be abated in the same proportion that any untenantable portion of the Sublessee's
Exclusive Use Premises bears to Sublessee's entire Exclusive Use Premises. Sublessee shall be
responsible for a reasonable share of the Utilities Costs otherwise payable for the CONRAC to
account for the amounts consumed in the completion of the repairs.

18.3 Sublessee's Improvements. In the event that the Subleased Premises or the
portion of the CONRAC of which the Subleased Premises are a part are damaged or destroyed
by fire or other casualty, Sublessee shall, at is sole cost and expense, be responsible, without
regard to the cause of loss, for the repair, restoration and replacement of the Initial Tenant
Improvements, Alterations by Sublessee, RAC Property and the furniture, fixtures and
equipment owned by Sublessee. Sublessee shall complete the repair, restoration and replacement
thereof within thirty (30) days in the case of minor damage and ninety (90) days in the case of
major damage after such ilre or other casualty in accordance with the requirements of this
Sublease Agreement. In the event a fire or casualty causes loss or damage to Sublessee's Initial
Tenant Improvements or Alterations, but does not materially affect the Common Use Areas, the
CONRAC or the CONRAC Site, Sublessee shall continue to be responsible for the entire Pro
Rata Share of Base Rent that is owed to Master Lessee hereunder without abatement. A fire or
casualty shall be deemed to materially affect the Common Use Areas, the CONRAC or the
CONRAC Site when Sublessee is prohibited from operating or doing business with the public for
a period of thirty (30) consecutive days.

18.4 Contingent Business Interruption. In the event that Sublessee's access to or use of
the Subleased Premises or the portion of the CONRAC of which the Subleased Premises are a
part is materially impaired for a period exceeding forty-five (45) days under circumstances that
give rise to rent abatement to Master Lessee under Section 19.4 of the Master Lease, Sublessee
shall benefit on a Pro Rata Share basis in any rent abatement allowed by City under Section 19.4
of the Master Lease, but otherwise shall not be abated.

18.5 Condemnation.

18.5.1 If at any time during the Sublease Term the entire Subleased Premises
shall be taken for any public or quasi-public use under any statute or by right of eminent domain
this Sublease Agreement shall terminate on the date of such taking. If less than all of the
Subleased Premises shall be so taken and in Master Lessee's and Sublessee's reasonable opinion
the remaining portion of the Subleased Premises is insufficient for the conduct of Sublessee's
business, Master Lessee and Sublessee, with the prior written consent of City which consent may
not be unreasonably withheld, may terminate this Sublease Agreement within sixty (60) days
after the date Master Lessee received notice of the taking. If Master Lessee and Sublessee
exercise the option to terminate, with the prior written consent of City, this Sublease Agreement
shall end on the date the Sublease Agreement is terminated, and the Sublessee's Pro Rata Share
of Base Rent shall be apportioned and paid to the date of such taking.
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'18.5.2 If less than all of the Subleased Premises shall be taken and, in Master
Lessee's and Sublessee's reasonable opinion communicated by written notice to the City within
sixty (60) days after the date Master Lessee received notice of the taking, Sublessee is able to
gain access to and continue the conduct of its business in the remaining portion of the Subleased
Premises, this Sublease Agreement shall remain unaffected, except that Sublessee shall be
entitled to a pro rata abatement of its Pro Rata Share of Base Rent based on the proportion that
the area of the Subleased Premises taken bears to the area of the Subleased Premises
immediately prior to the taking.

18.5.3 City shall be entitled to receive the entire award or awards in any
condemnation proceeding for the CONRAC Site, the Joint Use Facility and the Vested
Improvements, and Sublessee shall not be entitled to receive any part of such award or awards
from the City or in the condemnation proceedings; provided however, Sublessee may pursue and
shall be entitled to receive the entire aware or awards in any condemnation proceeding for
Sublessee's leasehold interest, if any, in the Subleased Premises. Sublessee hereby assigns to
City any and all of Sublessee's right, title and interest, if any, in or to such award or awards or
any part thereof for the CONRAC Site, the Joint Use Facility and the Vested Improvements and
to any award or awards for the value of Sublessee's leasehold interest in the Subleased Premises
if Sublessee, or Master Lessee on behalf of Sublessee, declines or fails to pursue or make a claim
for the same in any condemnation proceeding. This Section 18.5.3 will survive the termination
of this Sublease Agreement.

18.5.4 Taking by condemnation or eminent domain hereunder shall include the
exercise of any similar governmental power and any sale, transfer or other disposition of the
Subleased Premises in lieu of or under threat of condemnation.

ARTICLE 19
SURRENDER AND HOLDING OVER

19.1 Surrender. Upon expiration or earlier termination of the Sublease Term,
Sublessee shall promptly quit and surrender the Subleased Premises in good condition and repair,
normal wear and tear excepted, and deliver to Master Lessee all keys that it may have to any part
of the Subleased Premises. Sublessee shall, at its sole cost and expense, remove its RAC
Property including, without limitation, the following from the Subleased Premises: (a) all of
Sublessee's equipment and trade fixtures; (b) all of Sublessee's signs, including company
identifiers, operational signs, il luminated directional signs, rental/return signs and stall numbers,
and back-wall displays; (c) all control booths, kiosks and security devices for the benefit of
Sublessee, whether installed by Sublessee or Sublessee's predecessors-in-interest; (d)
Sublessee's computer and other electrical equipment; (c) Sublessee's telephone/data
communication lines and associated equipment; (f) Sublessee's vehicle cleaning equipment, if
any, together with all structures, enclosures and piping associated with such systems; (g) any
improvements, whether installed at the commencement of the Sublease Term or subsequently for
which City's consent was conditioned on Sublessee's removal of such improvements at the
expiration or earlier termination of the Sublease Term; and (h) unless instructed otherwise by
City, remove any equipment which stored Hazardous Materials or which are contaminated by
Hazardous Materials. Unless otherwise specifically agreed by Master Lessee and City in
writing, Sublessee shall diligently complete such removal within thirty (30) days after the
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expiration or earlier termination of the Sublease Term. Upon the removal of any such property,
Sublessee shall promptly repair any and all damage to the Subleased Premises caused thereby
and reimburse Master Lessee or City, as applicable, for their costs and expenses in removing any
such property not removed by Sublessee and repairing any such damage not repaired by
Sublessee. In the event that the Subleased Premises are not in the condition required by this
Section at the expiration or earlier termination of the Sublease Term, Master Lessee shall have
the right to draw against the Security for the funds necessary to restore the Subleased Premises to
the required condition and/or for the funds 'necessary to dispose of Sublessee's property
described above. The terms of this Section 19.1 shall survive the expiration or earlier termination
of the Sublease Term.

19.2 Holding Over. IF THE SUBLEASED PREMISES ARE NOT SURRENDERED
AS PROVIDED IN THIS ARTICLE 19. SUBLESSEE SHALL INDEMNIFY AND HOLD
MASTER LESSEE AND CITY HARMLESS AGAINST LOSS OR LIABILITY RESULTING
FROM THE DELAY BY SUBLESSEE IN SO SURRENDERING THE SUBLEASED
PREMISES, INCLUDING ANY CLAIMS MADE BY ANY SUCCEEDING OCCUPANT
FOUNDED ON SUCH DELAY. Any holding over with the consent of Master Lessee after
expiration or earlier termination of the Sublease Term shall be construed to be a tenancy from
month-to-month upon the same terms and conditions provided in this Sublease Agreement. Any
holding over without the consent of Master Lessee after expiration or earlier termination of the
Sublease Term shall be construed to be tenancy at sufferance upon the same terms and
conditions provided in this Sublease Agreement, except that the Pro Rata Share of Base Rent and
of O&M Costs shall be due and payable to Master Lessee on the first (1st) day of each month
that Sublessee holds over in the amount of one-twelfth (1/12th) of the Pro Rata Share of Base
Rent and of O&M Costs due during the greater of the then-current Sublease Agreement Year or
the Sublease Agreement Year immediately prior to the expiration, cancellation, or termination of
the Sublease Term. If Master Lessee does not consent to Sublessee holding over and remaining
in possession of the Subleased Premises after the expiration, cancellation, or termination of this
Sublease Agreement, the Pro Rata Share of Base Rent and of O&M Costs shall be due and
payable to Master Lessee on the first (1st) day of each month that Sublessee holds over without
Master Lessee's consent in the amount of one-twelfth (1/12th) of two (2) times the Pro Rata
Share of Base Rent and of O&M Costs due during the Sublease Agreement Year immediately
prior to the expiration, cancellation or termination of the Sublease Term and Master Lessee shall
retain any surplus Rent Reserve Requirement and O&M Reserve Requirement of Sublessee in
Master Lessee's Rent and Operation Reserve.

19.3 Survival. Sublessee's obligations under this Article 19 shall survive the
expiration or earlier termination of the Sublease Term. No modification, termination or
surrender to Master Lessee of this Sublease Agreement or surrender of the Subleased Premises or
any part thereof, or of any interest therein by Sublessee, shall be valid or effective unless agreed
to and accepted in writing by Master Lessee and City, and no act by any representative or agent
of Master Lessee or City, other than such written agreement and acceptance, shall constitute an
acceptance thereof.
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ARTICLE 20
IMPAIRMENT OF TITLE

20.1 Liens. Sublessee will not directly or indirectly create, or permit to be created or
exist, any Lien upon the Subleased Premises or any portion thereof or upon any Ini t ia l Tenant
Improvements or Alterations. In the event any such Lien is created by or permitted by Sublessee
in violation of this Section 20.1. Sublessee shall immediately: (a) give notice to Master Lessee
and Cily of such Lien and provide to Master Lessee and City all related documentation and
information requested by Master Lessee or City; (b) discharge such Lien of record, by payment,
bond or as otherwise allowed by Applicable Laws; and (c) provide to Master Lessee and City a
copy of the recorded release or discharge of such Lien and all related documentation and
information requested by Master Lessee or City. SUBLESSEE SHALL ALSO DEFEND (WITH
COUNSEL APPROVED BY MASTER LESSEE AND CITY), FULLY INDEMNIFY AND HOLD
ENTIRELY FREE AND HARMLESS MASTER LESSEE AND CITY FROM ANY ACTION,
SUIT OR PROCEEDING THAT MAY BE BROUGHT ON OR FOR THE ENFORCEMENT OF
ANY SUCH LIEN. Nothing in this Section 20.1 shall, however, be interpreted as a limitation on
Sublessee's ability to lease and/or finance its vehicle fleet and pledge, encumber or otherwise
hypothecate title to its vehicles for such purpose; and Master Lessee expressly hereby
subordinates, in favor of any such vehicle lessor or lender, any interest it may have in such
vehicles, whether arising under this Sublease Agreement or as a matter of law.

ARTICLE 21
DEFAULT

21.1 Events of Default. The term "Event of Default" shall mean:

(a) the occurrence of an event described in Section 21.1.8;

(b) the occurrence of any event described in Section 21.1.1. 21.1.2, 21.1.3.
21.1.4 or Section 21.1.5 that continues for a period of ten (10) days after a Notice of
Default is deemed received by Sublessee in accordance with Section 26.9 hereof; or

(c) the occurrence of any event described in Section 21.1.6. 21.1.7, 21.1.9,
21.1.10. o r 2 l . l . l I that continues for a period of thirty (30) days after a Notice of Default
is deemed received by Sublessee in accordance with Section 26.9 hereof or if such failure
cannot reasonably be cured within such thirty (30) day period, Sublessee fails to
commence to cure such failure within such thirty (30) day period and/or thereafter fails to
prosecute such cure diligently and continuously to completion within sixty (60) days the
Notice of Default is deemed to be received by Sublessee in accordance with Section 26.9
hereof; provided however, if Sublessee's failure to comply with such Sections creates a
hazardous condition, the failure must be cured immediately on Sublessee's receipt of the
Notice of Default; or

(d) if Master Lessee delivers a Notice of Default to Sublessee in accordance
with Section 26.9 regarding the occurrence of an event described in any of Sections
21 .1 .1 through 2 1 . 1 . 1 1 (except Section 21.1.8) on more than two (2) occasions during
any Sublease Agreement Year, the subsequent breach of the same term, provision or
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covenant may, at the Master Lessee's option with the approval of City, be an incurable
Event of Default. The occurrence of an event described in Section 21.1.8 shall, at Master
Lessee's option with the approval of City, be an incurable Event of Default for which no
Notice of Default or opportunity to cure will be given. Any subsequent Notice of Default
for the breach of the same term, provision or covenant described in a prior Notice of
Default shall not be given until the applicable cure period for the breach described in the
prior Notice of Default has lapsed.

21.1.1 Vacating or Abandonment. The vacating or abandonment of the
Subleased Premises for a period of forty-eight (48) consecutive hours;

21.1.2 Failure to Enter Concession Agreement. The failure by Sublessee to
enter into or maintain a valid and binding Concession Agreement with City pursuant to rules,
regulations, procedures and requirements established by City;

21.1.3 Failure to Perform Under Concession Agreement. The occurrence of an
"Event of Default" as such term is defined in the Concession Agreement or the failure by
Sublessee to otherwise observe and perform the covenants, conditions and agreements to be
observed or performed by Sublessee under the Concession Agreement or any other agreement
between Sublessee and City.

21.1.4 Failure to Make Payments. The failure by Sublessee to make any
payment when due of its Pro Rata Share of Base Rent, its Pro Rata Share of O&M Costs or any
other amount Sublessee is obligated to pay under this Sublease Agreement;

21.1.5 Failure to Perform under Article 15. The failure by Sublessee to observe
or perform the covenants, conditions and agreements to be observed or performed by Sublessee
in Article 15:

21.1.6 Failure to Perform under Article 16 and Article 17. The failure by
Sublessee to observe or perform the covenants, conditions and agreements to be observed or
performed by Sublessee in Article 16 and Article 17 hereof;

21.1.7 Failure to Perform Other Covenants, etc. The failure by Sublessee to
observe or perform any covenant, condition or agreement required to be observed or performed
by Sublessee under this Sublease Agreement;

21.1.8 False Financial or Background Statement. The discovery by Master
Lessee or City that any financial or background statement provided to Master Lessee or City by
Sublessee or any successor, grantee or assign of Sublessee was either knowingly materially false
or unknowingly materially false and the correct information would have affected the eligibility
of the Sublessee or a successor, grantee or assign of Sublessee for a Sublease Agreement;

21.1.9 Bankruptcy, etc. The filing by or against Sublessee of a petition in
bankruptcy, Sublessee's being adjudged bankrupt or insolvent by any court, a receiver of the
property of Sublessee being appointed in any proceeding brought by or against Sublessee,
Sublessee's making an assignment for the benefit of creditors or any proceeding being
commenced to foreclose any mortgage or other lien on Sublessee's interest in the Subleased
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Premises or on any personal property kept or maintained on the Subleased Premises by
Sublessee;

21.1.10 Failure to Abide by all Applicable Laws. The failure by Sublessee to
abide by all Applicable Laws; and

21 .1 .11 Failure to File Annual Audited Statement. The failure of Sublessee to
submit its annual audited statement within ninety (90) days after the end of the Concession
Agreement Year shall be a material event of default.

21.2 Remedies. In addition to, and not in lieu or to the exclusion of, any other
remedies provided in this Sublease Agreement or to any other remedies available to Master
Lessee at law or in equity, Master Lessee shall have the remedies specified in this Article upon
the occurrence of an Event of Default hereunder provided lhat Master Lessee first provides City
ten (10) day prior written notice to pursue any such remedies. Additionally, Sublessee
acknowledges that Master Lessee shall be entitled to pursue any remedies to which the City is
legally entitled and directs Master Lessee in writing to pursue upon the occurrence of an Event of
Default.

21.2.1 Right to Terminate. Whenever any Event of Default is continuing
hcrcundcr, Master Lessee, with the prior written consent of City, shall have the right to terminate
this Sublease Agreement and all of Sublessee's rights hereunder upon ten (10) days written
notice to Sublessee. Upon termination, Master Lessee may re-enter the Subleased Premises
using such force as may be necessary and remove all persons and property of Sublessee from the
Subleased Premises. Master Lessee will be entitled to recover from Sublessee all unpaid Pro
Rata Share of Base Rent and any other amount otherwise payable by Sublessee, or any other
payments and damages incurred because of Sublessee's default including the reasonable and
necessary costs of re-letting (including any tenant improvements reasonably required,
renovations or repairs reasonably required, any advertising reasonably required, and attorneys'
fees and costs reasonably required) (collectively, the ''Termination Damages"), together with
interest on all Termination Damages at the Default Rate, from the date such Termination
Damages are incurred by Master Lessee until paid by Sublessee.

21.2.2 Sublessee Retains Liability. In addition to Termination Damages, and
notwithstanding termination and re-entry, Sublessee's liability for all of the Pro Rata Share of
Base Rent and O&M Costs and all other amounts otherwise payable by Sublessee hereunder, or
other charges which, but for termination of this Sublease Agreement, would have become due
over the remainder of the Sublease Term (collectively, the "Future Charges"), will not be
extinguished and Sublessee agrees that Master Lessee will be entitled, upon termination for
default, to collect as additional damages the following (the "Deficiency"):

21.2.2.1 An amount equal to the Future Charges, less the amount of
actual fees, if any, which Master Lessee receives during the remainder of the Sublease Term
from others to whom (he Subleased Premises may be leased (but without reduction for amounts
collected through Pro Rata Shares of other RACs that do not lease or occupy the Subleased
Premises), in which case such Deficiency will be computed and payable at Master Lessee's
option cither in an accelerated lump-sum payment discounted to net present value, or in monthly
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installments, in advance, on the first day of each calendar month following termination of this
Sublease Agreement and continuing until the date on which the Sublease Term would have
expired but for such termination. Any suit or action brought to collect any portion of Deficiency
attributable to any particular month or months shall not in any manner prejudice Master Lessee's
right to collect any portion of the Deficiency by a similar proceeding. For purposes of this
Section, "net present value" is computed by applying a discount rate equal to one percentage
point above the discount rate then in effect at the Federal Reserve Bank for the region that
includes Austin, Texas.

21.2.3 Re-Letting of Subleased Premises. In the event this Sublease Agreement
is terminated as a result of an Event of Default, Master Lessee shall have an obligation to offer
the Subleased Premises for re-let or re-allocation in accordance with the terms of Exhibit I. to
the Master Lease.

21.2.4 Personal Property of Sublessee. If upon any re-entry permitted under
this Sublease Agreement, there remains any personal property of Sublessee upon the Subleased
Premises, all such personal property will be considered permanently abandoned and subject to
immediate sale or disposal as provided below with no obligation for holding first or opportunity
for redemption. Nevertheless, Master Lessee may, in its sole discretion, remove and store such
personal property for the account of, at the sole risk of, and at the expense of Sublessee. If
Master Lessee so elects, Sublessee shall reimburse Master Lessee for all expenses incurred in
connection with removal and storage as a condition of regaining possession of the personal
property. Master Lessee has the right to sell any personal property, which has been stored for a
period of thirty (30) days or more, unless Sublessee has tendered reimbursement to Master
Lessee for all expenses incurred in such removal and storage and any and all outstanding
obligations of Sublessee to Master Lessee. The proceeds of sale will be applied first to the costs
of sale (including reasonable attorneys' fees), second to the payment of removal and storage
charges, and third to the payment of any other amounts which may then be due and owing from
Sublessee to Master Lessee. The balance of sale proceeds, if any, will then be paid to Sublessee.
Sublessee agrees that the foregoing provisions and timeframes are reasonable and in compliance
with any applicable provisions of the Uniform Commercial Code.

21.3 Remedies Cumulative. All rights, options and remedies of Master Lessee
contained in this Sublease Agreement shall be construed and held to be distinct, separate and
cumulative, and no one of them shall be exclusive of the other, and Master Lessee shall have the
right to pursue any one or all of such remedies or any other remedy or relief which may be
provided by law or in equity, whether or not stated in this Sublease Agreement.

ARTICLE 22
TERMINATION

22.1 Termination. This Sublease Agreement may be terminated prior to the
Termination Date by Master Lessee on written direction of City or with the City's prior written
consent or directly by City on the termination of the Master Lease as follows:

22.1.1 Default. Master Lessee may terminate this Sublease Agreement upon
the occurrence of an Event of Default as provided in Sections 21.1 and 21.2 hereof.
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22.1.2 Termination of Master Lease. Master Lessee on written direction of
City or City, as applicable, may terminate this Sublease Agreement on the termination of the
Master Lease as provided in Sections 21.2.5 and/or Section 22.3 of the Master Lease and as
further provided in Section 27.3 below.

22.1.3 Court Decree. In the event that any court having jurisdiction in the
matter shall render a decision which has become final and which will prevent the performance by
Master Lessee of any of its material obligations under this Sublease Agreement, then either party
hereto after obtaining City's prior written consent, may terminate this Sublease Agreement by
written notice, and all rights and obligations hcreunder (with the exception of any undischarged
rights and obligations that accrued prior to the effective date of termination) shall thereupon
terminate, if Sublessee is not in default under any of the provisions of this Sublease Agreement
on the effective date of such termination, any Pro Rata Share of Base Kent or other payments
prepaid by Sublessee shall, to the extent allocablc to any period subsequent to the effective date
of the termination, be promptly refunded to Sublessee.

22.1.4 Major Damage or Condemnation. This Sublease Agreement shall
terminate: (a) upon City's exercise of its termination option pursuant to Section 19.2 of the
Master Lease in the event the Leased Premises and Subleased Premises are damaged or
destroyed by fire or other casualty; (b) if the entire Subleased Premises are taken by right of
eminent domain as provided in Section 18.5.1: or (c) upon Master Lessee's exercise of its
termination option pursuant to Section 19.5.1 of Master Lease if less than all of the Leased
Premises are taken by right of eminent domain and the remaining portion of the Leased Premises
is insufficient for the conduct of Master Lessee's business.

22.1.5 Master Lessee's Other Rmhts or Obligations to Terminate. On written
direction of City, Master Lessee shall terminate this Sublease Agreement pursuant to Sections
26.1 or 26.4.5 or pursuant to the exercise of any other termination option expressly provided for
in this Sublease Agreement or the Master Lease, but not specifically described in Sections 2 1 . 1 . 1
-22.1.5 of this Sublease Agreement.

22.2 Survival of Sublessee^ Obligations. Notwithstanding the termination of this
Sublease Agreement prior to the expiration of the Sublease Term, Sublessee's indemnity,
removal and remediation obligations and liabilities among other obligations and liabilit ies
pursuant to Article 15. Article 16 and Article 17. and any other provision that corresponds or
relates to a provision of the Master Lease or obligation or l iabi l i ty of Master Lessee that survives
termination of the Master Lease, shall survive; provided, however, Sublessee's obligations to
maintain insurance during the Sublease Term pursuant to Article 15 shall not survive termination
of this Sublease Agreement.

22.3 Improvements and Equipment. Upon the expiration or termination of this
Sublease Agreement title to all Vested Improvements shall be and remain vested in City and the
exclusive property of City, and no Vested Improvements may be removed from the CONRAC
Site by the Sublessee except as provided in this Section. To the extent City notifies Sublessee
prior to or while the Initial Tenant Improvements are being constructed or equipment is being
installed that City will not accept any such improvements or equipment, the City may direct
Sublessee to remove the same upon expiration or termination of this Sublease Agreement.
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22.4 Affirmation of Sublease Agreement. Pursuant to Sections 21.2.5, 22.1.11, 22.3
and/or 22.4 of the Master Lease, on the termination of the Master Lease this Sublease Agreement
may be terminated, affirmed as a direct lease between City and Sublessee or be assigned to a
Substitute Master Lessee provided that Sublessee is then in Good Standing and that other
conditions of the referenced Sections are met.

22.4.1 If this Sublease Agreement is affirmed by City as a direct lease between
City and Sublessee, in no event shall City be liable or responsible for any obligations of Master
Lessee accruing or arising prior to the date of such affirmation of this Sublease Agreement,
except that to the extent that Master Lessee transfers over to City moneys received from
Sublessee under this Sublease Agreement not yet expended and net of any fees duly payable to
Master Lessee, then City shall be responsible for accrued Master Lessee obligations to the
limited extent of such moneys received by City. In addition, upon the termination of the Master
Lease and affirmation of this Sublease Agreement by City as a direct lease between City and
Sublessee, any portion of the Master Lessee's Rent and Operation Reserve, and Sublessee's
Security transferred to City and held with respect to Sublessee, net of any amount required to
satisfy outstanding liabilities of Sublessee, shall be released to Sublessee upon Sublessee's
establishment of replacement Security in favor of City.

22.4.2 If this Sublease Agreement is assigned to a Substitute Master Lessee, in
no event shall Substitute Master Lessee be liable or responsible for any obligations of Master
Lessee accruing or arising prior to the date of such affirmation or assignment of this Sublease
Agreement, except that Master Lessee shall transfer to any Substitute Master Lessee, in addition
to the Master Lessee's Rent and Operation Reserve as provided under Section 5.4. the Security
and all other all monies received from the Sublessee under this Sublease Agreement and not yet
expended, net of any fees duly payable to Master Lessee, and the Substitute Master Lessee shall
be responsible for accrued Master Lessee obligations to the limited extent of such monies
received.

22.4.3 Sublessee acknowledges and agrees that: (a) Master Lessee has no
obligations to Sublessee with respect to the preconditions for the City's affirmation or
assignment of this Sublease Agreement pursuant to Section 21.2.5, 22.3 or 22.4 of the Master
Lease; (b) any affirmation by City of a direct lease relationship with Sublessee or assignment to a
Substitute Master Lessee shall not be relieve Sublessee of any responsibility or obligation, but
every such responsibility and obligation shall be owed directly to City or to the Substitute Master
Lessee, as applicable, by Sublessee's attornment; and (c) Sublessee shall execute any writing
City reasonably requests to document Sublessee's attornment to City or to a Substitute Master
Lessee as further provided in Section 27.3 below.

ARTICLE 23
NO WAIVER; MASTER LESSEE'S RIGHT TO PERFORM

23.1 Receipt of Monies Following Termination. No receipt of monies by Master
Lessee from Sublessee after the termination or cancellation of this Sublease Agreement in any
lawful manner shall (a) reinstate, continue or extend the Sublease Term; (b) affect any notice
theretofore given to Sublessee; (c) operate as a waiver of the rights of Master Lessee to enforce
the payment of any Pro Rata Share of Base Rent, O&M Costs or other amount otherwise payable
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by Sublessee then due or thereafter fal l ing due; or (d) operate as a waiver of the right of Master
Lessee to recover possession of the Subleased Premises by suit, action, proceeding or remedy.
Sublessee agrees that, after the service of notice to terminate or cancel this Sublease Agreement,
or after the commencement of suit, action or summary proceedings or any other remedy, or after
a final order or judgment for the possession of the Subleased Premises, Master Lessee may
demand, receive and collect any monies due, or thereafter fa l l ing due, without in any manner
affecting such notice, proceeding, suit, action, remedy, order or judgment; and any and all such
monies collected shall be deemed to be payments on account of the use and occupation by
Sublessee and/or Sublessee's liability hcreunder.

23.2 No Waiver of Breach. The failure of Master Lessee to insist, in any one or more
instances, upon a strict performance of any of the covenants of this Sublease Agreement or to
exercise any option herein contained, shall not be construed as a waiver or rclinquishment of the
future performance of such covenant, or the right to exercise such option, but the same shall
continue and remain in full foree and effect. The receipt by Master Lessee of the Pro Rata Share
of Base Rent, O&M Costs or other amount otherwise payable by Sublessee hercunder with
knowledge of the breach of any covenant hereof, shall not be deemed a waiver of such breach,
and no waiver by Master Lessee of any provision hereof shall be deemed to have been made
unless expressed in writing and signed by Master Lessee. The consent or approval of Master
Lessee or City to or of any act by Sublessee requiring City's consent or approval shall not be
deemed to waive or render unnecessary Master Lessee's or City's consent to or approval of any
subsequent similar acts by Sublessee.

23.3 No Waiver. The receipt by Master Lessee of any installment of Pro Rata Share of
Base Rent, O&M Costs or other amount otherwise payable by Sublessee shall not be a waiver of
any Pro Rata Share of Base Rent, O&M Costs or other amount otherwise payable by Sublessee
hereunder.

23.4 Application of Payments. Master Lessee shall have the right to apply any
payments made by Sublessee to the satisfaction of any debt or obligation of Sublessee to Master
Lessee, in Master Lessee's sole discretion, regardless of the instructions of Sublessee as to the
application of any such sum (whether such instructions are endorsed upon Sublessee's cheek or
otherwise), unless otherwise agreed by both parties in writing. The acceptance by Master Lessee
of a check or checks drawn by a Person other than Sublessee shall in no way affect Sublessee's
liability hcreunder nor shall it be deemed an approval of any assignment of this Sublease
Agreement or subletting by Sublessee.

23.5 Master Lessee's Right to Perform. Upon Sublessee's failure to perform any
obligation or make any payment required of Sublessee hercunder, Master Lessee shall have the
right (but not the obligation) to perform such obligation of Sublessee on behalf of Sublessee
and/or to make payment on behalf of Sublessee. Sublessee shall reimburse Master Lessee the
reasonable cost of Master Lessee's performing such obligation on Sublessee's behalf, including
reimbursement of any amounts that may be expended by Master Lessee, plus interest at the
Default Rate, within thirty (30) days of receipt of notice of such action by Master Lessee.
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ARTICLE 24
ASSIGNMENT OR SUBLEASE

24.1 Prohibition. Sublessee shall not, without the prior consent of Master Lessee and
City, assign or transfer this Sublease Agreement or any interest herein or sublet the whole or any
portion of the Subleased Premises, other than to any extent allowed in and under the terms of
Exhibit E. nor shall this Sublease Agreement or any interest hereunder be assignable or
transferable by operation of law or by any process or proceeding of any court or otherwise,
without the prior consent of Master Lessee and City. If Sublessee is anything other than an
individual, Sublessee further agrees that if, at any time during the Sublease Term, more than one-
half (1/2) of the outstanding voting equity interests of Sublessee shall belong to any Persons
other than those which own more than one-half (1/2) of those outstanding voting equity interests
at the time of the execution of this Sublease Agreement or members of their immediate families
(i.e., a person's spouse, children, grandchildren or siblings or any of the spouses of such person's
children, grandchildren or siblings), such change in the ownership of Sublessee shall be deemed
an assignment of this Sublease Agreement within the meaning of this Article; provided,
however, this sentence shall not apply if and to the extent that Sublessee is a corporation, the
outstanding voting stock of which is publicly traded on a recognized security exchange.
Sublessee's entering into any operating agreement, license or other agreement under which a
third party is given rights or privileges to enjoy a portion of or to utilize a portion of the
Subleased Premises shall be deemed to constitute a subletting, assignment or transfer within the
meaning of this Article.

24.2 Assignment or Sublease. This Sublease Agreement is assignable only to an
assignee of Sublessee's Concession Agreement with the approval of City under Article 16 of the
Concession Agreement, and any request for assignment of the Concession Agreement shall be
deemed a request for assignment also of this Sublease Agreement.

24.2.1 Deliveries to Master Lessee and City. If Sublessee shall, at any time
during the Sublease Term, desires to sell, assign or otherwise transfer this Sublease Agreement in
whole or in part, or any right or leasehold interest granted to it by this Sublease Agreement,
Sublessee shall, at the time Sublessee requests the consent of Master Lessee and City, deliver to
Master Lessee and City such information in writing as Master Lessee and City may reasonably
require with respect to the proposed subtenant, assignee or transferee, including the name,
address, nature of business, ownership, financial responsibility and standing of such proposed
subtenant, assignee or transferee, together with the proposed form of sublease, assignment or
other transfer. Within thirty (30) days after receipt of the information specified above, Master
Lessee and City shall notify Sublessee of their respective elections either (a) to consent to the
sublease, assignment or transfer or (b) to disapprove the sublease, assignment or transfer. If
either the Master Lessee or the City disapproves the sublease, assignment or transfer, Sublessee
shall not proceed with the sublease, assignment or transfer.

24.2.2 Additional Conditions. As a condition for Master Lessee's consent to
any sublease, assignment or other transfer hereunder, Master Lessee may require that the
subtenant, assignee or transferee remit directly to Master Lessee, on a monthly basis, all monies
due to Sublessee by such subtenant, assignee or transferee. In addition, a condition to Master
Lessee's and City's consent to any sublease, assignment or other transfer of this Sublease
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Agreement or the Subleased Premises shall be the delivery to Master Lessee and City of a Iruc
copy of the ful ly executed instrument of sublease, assignment or transfer and an agreement
executed by the subtenant, assignee or transferee in form and substance satisfactory to Master
Lessee and City and expressly enforceable by Master Lessee and/or City, by which the
subtenant, assignee or transferee assumes and agrees to be bound by the terms and provisions of
this Sublease Agreement and to perform all the obligations of Sublessee liereunder. Further
conditions to City's consent to any sublease, assignment or other transfer of this Sublease
Agreement or the Subleased Premises shall be the execution by any such subtenant, assignee or
transferee of a Concession Agreement and the inclusion third-party beneficiary provisions
comparable to those in Section 27.5 herein.

24.2.3 Right to Deal with Assignee or Transferee. In the event of any
assignment or other transfer of this Sublease Agreement, Sublessee and each respective assignor
or transferor waive notice of default by the assignee or transferee in possession of the Subleased
Premises in the payment of Pro Rata Share of Base Rent, O&M Costs or other amounts due
hereunder and in the performance of the covenants and conditions of this Sublease Agreement
and agree that Master Lessee may in each and every instance deal with such assignee or
transferee in possession, grant extensions of time, waive performance of any of the terms,
covenants and conditions of this Sublease Agreement or modify the same, and in general deal
with such assignee or transferee in possession without notice to or consent of any assignor or
transferor, including Sublessee; and any and all extensions of time, indulgences, dealings,
modifications or waivers shall be deemed to be made with the consent of Sublessee and of each
respective assignor and transferor. .

24.2.4 Attornmcnt. Sublessee agrees that any sublease wil l contain a provision
to the effect that if there is any termination whatsoever of this Sublease Agreement or the Master
Lease, then the subtenant, at the request of City, will attorn to City and the subtenancy, if City so
requests, shall continue in effect with City. Nothing herein shall be deemed to require City to
accept such attorn men t, except as may be expressly stated.

24.2.5 Sublessee's Liability. No assignment or other transfer by Sublessee of
this Sublease Agreement in whole or in part, or any right or leasehold interest granted to it by
this Sublease Agreement, and no subletting of the Subleased Premises or any portion thereof,
shall relieve Sublessee of any obligation under this Sublease Agreement, including Sublessee's
obligation to pay all Pro Rata Share of Base Rent and O&M Costs and other amounts due
hereunder. Any purported sublease, assignment or other transfer contrary to the provisions
hereof without the consent of Master Lessee and City shall be void. The consent by Master
Lessee or City to any subletting, assignment or other transfer hereunder shall not constitute a
waiver of the necessity for such consent to any subsequent subletting, assignment or other
transfer,

24.2.6 Reimbursement to City. Sublessee shall reimburse Master Lessee and
City any reasonable professionals' fees and expenses incurred by Master Lessee and City in
connection with any request by Sublessee for consent to any such sublease, assignment or other
transfer hereunder.
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24.3 Assignment to Successor or Affiliate. Subject to the requirements of Section 24.4
hereof. Master Lessee and City agree that neither will not unreasonably condition or withhold its
consent to an assignment or other transfer of this Sublease Agreement to: (a) any corporation or
other legal entity which at the time of such assignment or other transfer is the parent or a wholly-
owned subsidiary of Sublessee; (b) any corporation or other legal entity with which Sublessee
may merge or into which it may consolidate; or (c) any Person that may acquire all or
substantially all of Sublessee's rental car business or assets; provided, however, in each instance
the surviving, resulting or transferee Person expressly assumes in writing all the obligations of
Sublessee contained in this Sublease Agreement and the surviving, resulting or transferee Person
has a consolidated net worth (after giving effect to such consolidation, merger or transfer) at least
equal to the greater of (i) the net worth of Sublessee as of the Effective Date of this Sublease
Agreement or (ii) the net worth of Sublessee immediately prior to such consolidation, merger or
transfer. The term "net worth" as used in this Section 24.3 means the difference obtained by
subtracting total liabilities from total assets of Sublessee and all of its subsidiaries in accordance
with generally accepted accounting principles.

24.4 Lease in CONRAC Required. Notwithstanding any other terms or provisions of
this Article 24. no proposed subtenant of Sublessee shall be permitted to use or occupy any
portion of the Subleased Premises under a sublease unless such proposed subtenant, executes and
delivers to Master Lessee and City a Sublease Agreement for space within the CONRAC on
substantially the same terms as contained this Sublease Agreement or otherwise obtains rights
under a Sublease Agreement pursuant to rules, regulations, procedures and requirements
established by City. Without limitation of the foregoing, each subtenant of all or any portion of
the Subleased Premises must enter into and agree to collect the Customer Facility Charge in
accordance with a Concession Agreement.

24.5 Leasehold Mortgaues Not Permitted. Sublessee shall have no right (a) to convey,
pledge or encumber, by deed of trust, mortgage or similar instrument, its leasehold interest in and
to the Subleased Premises or any Init ial Tenant Improvements, Alterations or other
improvements or equipment constructed, placed or installed by Sublessee on the Subleased
Premises, or (b) to assign this Sublease Agreement as collateral security for any indebtedness of
Sublessee.

ARTICLE 25
AIRPORT CONCESSION

DISADVANTAGED BUSINESS ENTERPRISES AND MAVBE PROGRAM

25.1 ACDBE Program Compliance. Sublessee shall comply with all requirements of
the City's ACDBE Program strictly in accordance with the terms of Sections 17.1-17.3 of the
Concession Agreement.

25.2 M/WBE Compliance Plan. Sublessee shall comply with the requirements of the
City's M/WBE Procurement Program as set forth in Section 17.4 of the Concession Agreement.
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ARTICLE 26
GENERAL PROVISIONS

26.1 Gratuities. Master Lessee may, by written notice to Sublessee at the written
direction of City, terminate this Sublease Agreement without liabili ty if it is determined by City
that gratuities were offered or given by the Sublessee or any agent or representative of Sublessee
to any officer or employee of City with a view toward securing this Sublease Agreement or
securing favorable treatment with respect to the awarding or amending or the making of any
determinations with respect to the performance of this Sublease Agreement. In the event this
Sublease Agreement is terminated pursuant to this provision, the City shall be entitled, in
addition to any other rights or remedies, to recover or withhold from the Sublessee the amount of
the cost incurred by the Sublessee in providing such gratuities

26.2 Prohibition Against Personal Interest in Contracts. No officer, employee,
contractor, or elected official of City who is involved in the development, evaluation, or
decision-making process of the performance of any solicitation shall have a financial interest,
direct or indirect, in this Sublease Agreement resulting from that solicitation. Any willful
violation of this provision shall constitute impropriety of office, and any officer or employee
guilty thereof shall be subject to disciplinary action up to and including dismissal. Any violation
of this provision, with the knowledge, express or implied, of the Sublessee shall render this
Sublease Agreement voidable by Master Lessee at the written direction of City.

26.3 Affirmative Action. Sublessee shall undertake, to the extent applicable, an
affirmative action program as required by 14 C.F.R. Part 152, Subpart E, as amended or
modified from time to time, to ensure that no person shall, on the grounds of race, creed, color,
national origin or sex, be excluded from participating in any employment, contracting or leasing
activities covered in 14 C.F.R. Part 152, Subpart E, as amended or modified from time to time.
Sublessee further assures that (a) no person shall be excluded, on these grounds, from
participating in or receiving the services or benefits of any program or activity covered by 14
C.F.R. Part 152, Subpart E, as amended or modified from time to time, and (b) it will require that
its covered organizations under 14 C.F.R. Part 152, Subpart E, as amended or modified from
time to time, provide assurances to Sublessee that they similarly will undertake affirmative
action programs and that they wil l require assurances from their suborganizations, as required by
14 C.F.R. Part 152, Subpart E, as amended or modified from time to time, to the same effect.
Sublessee agrees to comply with any affirmative action plan or steps for equal employment
opportunity required by 14 C.F.R. Part 152, Subpart E, as amended or modified from time to
time, as part of the affirmative action program, and by any federal, state or local agency or court,
including those resulting from a conciliation agreement, a consent decree, court order or similar
mechanism. Sublessee agrees that state or local affirmative action plans will be used in lieu of
any affirmative action plan or steps required by 14 C.F.R. Part 152, Subpart E, as amended or
modified from time to time, only when they fully meet the standards set forth in 14 C.F.R.
152.409, as amended or modified from time to time. Sublessee agrees to obtain a similar
assurance from its covered organizations and to cause them to require a similar assurance from
their covered suborganizations, as required by 14 C.F.R. Part 152, Subpart E, as amended or
modified from time to time.

26.4 No Discrimination. Sublessee hereby agrees as follows:
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26.4.1 Non-discrimination. As part of the consideration for this Sublease
Agreement, Sublessee covenants and agrees that no person on the grounds of race, color,
religion, sex, national origin or ancestry, age, sexual orientation, or gender identity, shall be
excluded from participation in, denied the benefits of, or otherwise subjected to discrimination in
Sublessee's operations of the Subleased Premises at the Airport. Additionally, Sublessee shall
use all Airport facilities in compliance with all other requirements imposed by, or pursuant to, 49
C.F.R. Part 21, as amended or modified from time to time. Sublessee covenants and agrees that
this provision shall be binding on any successors and assigns of Sublessee as permitted
hereunder.

26.4.2 Employment Decisions. Sublessee shall comply with Chapters 5-3 and
5-4 of the Austin City Code and will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, national origin, or ancestry, age, sexual
orientation, gender identity, or disability, and Sublessee will take affirmative action to ensure
that applicants are employed, and that employees are treated during employment, without regard
to their race, color, religion, sex, or ancestry, sexual orientation, gender identity, or disability,
handicap or creed, including action relating to employment; upgrading, demotion or transfer;
recruitment or recruitment advertising; lay-off or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeships.

26.4.3 Posting of Notices. Sublessee will post in conspicuous places, available
to employees and applicants for employment, notices to be provided setting forth the provisions
of this Section.

26.4.4 Solicitations and Advertisements for Employment. Sublessee will, in all
solicitations or advertisements for employees placed by or on behalf of Sublessee, state that all
qualified applicants will receive consideration for employment without regard to race, color,
religion, sex, national origin or ancestry, sexual orientation, gender identity, or disability.

26.4.5 Noncompliance. In the event of Sublessee's noncompliance with the
nondiscrimination requirements of this Sublease Agreement, this Sublease Agreement may be
immediately canceled, terminated or suspended, in whole or in part, by Master Lessee at the
written direction of City by providing notice of termination to Sublessee, and Sublessee may be
declared ineligible for further government contracts or federally assisted construction contracts
and such other sanctions may be imposed and remedies may be invoked in accordance with
Applicable Laws.

26.4.6 Inclusion of Provisions in Sublessee's Subleases. Contracts and
Purchase Orders. Sublessee will include the provisions of this Section 26.4 in each of its
subleases, vendor contracts or purchase orders unless exempted by rules, regulations or orders of
the United States Secretary of Labor issued pursuant to Section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions will be binding upon each subtenant, contractor or
vendor. Sublessee will take such action with respect to any sublease, contract or purchase order
as the administering agency may direct as a means of enforcing such provisions, including
sanctions for noncompliance; provided, however, in the event Sublessee becomes involved in or
is threatened with litigation by a contractor or vendor as a result of such direction by the
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administering agency, Sublessee may request the United States'to enter into such litigation lo
protect the interests of the United States.

26.5 No Exclusive Right. Nothing herein contained shall be deemed to grant
Sublessee any exclusive right or privilege within the Federal Aviation Act, or the conduct of any
activity at the Airport, except that, subject to the terms and provisions hereof, Sublessee shall
have the right to use the Subleased Premises under the provisions of this Sublease Agreement.

26.6 Subordination to Other Agreements. This Sublease Agreement is subject and
subordinate lo the provisions of any agreement heretofore or hereafter made between City and
any other Governmental Authority relative to the operation or maintenance of the Airport, the
execution of which has been required as a condition precedent lo the Iransfcr of federal rights or
property to City for Airport purposes, or the expenditure of federal funds for the improvement or
dcvelopmenl of the Airport, including the expenditure of federal funds for the development of
the Airport in accordance with the provisions of the Federal Aviation Act or the FAA's Airport
Improvement Program or in order to impose and use passenger facililics charges under 49 U.S.C.
Seclion 40117 or any successor ihereto.

26.7 Subordination to City Encumbrances. This Sublease Agreement and all rights of
Sublessee hereundcr shall be subject and subordinate to any deed of trust or mortgage lien or
sccurily interest encumbering Cily's interest in the Subleased Premises and to any renewal,
extension, modification or consolidalion of such deed of trust or mortgage or security agreement
granting such security interest. Sublessee agrees, at any time, and from time to time, upon not
less than twenly (20) days prior notice by Master Lessee or City, to execute, acknowledge and
deliver to Master Lessee or City, as applicable, a statement in writing certifying thai ihis
Sublease Agreemcnl is unmodified and in ful l force and effect (or if there have been
modifications, that the same is in ful l force and effect as modified and stating the modifications),
and the dates to which the Pro Rata Share of Base Rent and O&M Costs and other charges have
been paid, and staling whether, to the best knowledge of Sublessee, Master Lessee is in default in
the performance of any covenant, agreement, provision or condition contained in this Sublease
Agreement and, if so, specifying each such default of which Sublessee may have knowledge.
Master Lessee and Sublessee intend, and acknowledge that City intends, that any such statement
delivered pursuant hereto may be relied upon by any prospective mortgagee of City, lender to or
assignee of Master Lessee, any purchaser or tenant of the Subleased Premises, and such
purchaser's or tenant's mortgagee or prospective mortgagee, and by any prospective assignee
and ils mortgagee or prospeclivc mortgagee. Sublessee also agrees lo execule and deliver from
time to time, upon not less than twenty (20) days prior notice by Master Lessee or City, such
similar estoppel certificates as a lender to Master Lessee or City may require with respect to this
Sublease Agreement. If Sublessee fails or refuses to furnish such certificate within the time
provided, it will be conclusively presumed that this Sublease Agreement is in ful l force and
effect in accordance with its terms and Master Lessee is.not in default hereundcr.

26.8 No Waiver. No waiver of default by either parly of any of the terms, covenants or
conditions herein lo be performed, kepi and observed by the other party shall be construed as, or
shall operale as, a waiver of any subsequent default of any of the terms, covenants or conditions
herein contained to be performed, kept and observed by the other part}'.
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26.9 Notices. Approvals. Consents, etc. Except for the provisions of this Sublease
Agreement which expressly state that a notice, approval, consent, demand, request or other
communication may be communicated verbally, all notices, approvals, consents, demands,
requests and other communications required or permitted by this Sublease Agreement must be in
writing to be effective and sent by certified United States Mail, first-class postage prepaid, or by
a recognized delivery service that provides registered and verifiable shipment or airbill tracking
and delivery record, with costs prepaid, to the addresses set forth below:

To Master Lessee: Austin CONRAC, LLC
c/o UNISON-CRS, INC.
12130Colwick
San Antonio, TX 78216
Attn: Marshall A. Fein, President

To City: Director of Aviation
THE CITY OF AUSTIN
Austin - Bergstrom International Airport
3600 Presidential Boulevard, Suite 411
Austin, Texas 78719

With a copy to:

The Airport Properties Manager
Department of Aviation
THE CITY OF AUSTIN
Austin - Bergstrom International Airport
3600 Presidential Boulevard, Suite 411
Austin, Texas 78719

To Sublessee:

Attn:

With a copy to:

The person and place to which notices, approvals, consents, demands, requests and other
communications are to be sent may be changed by a party hereto upon written notice to the other.
A written notice, approval, consent, demand, request or other communication required or
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permitted hercunder shall be deemed received and effective (i) on the date that is three days after
the date on which it is deposited in the United Slates Mail if sent by certified mail, or (ii) on the
date on which the signature receipt is recorded by the recognized delivery service if it is sent by a
recognized delivery service.

26.10 Consents and Approvals of City. Whenever any provision of this Sublease
Agreement requires the consent or approval of City or provides to City the right to make a
determination or judgment, City shall have the absolute and unconditional right to withhold its
consent or approval, in its sole discretion, and to make such determination or judgment in its sole
discretion on the basis of such factors and considerations as it shall deem relevant (including
self-interest), except for those circumstances, if any, where this Sublease Agreement expressly
provides that such consent or approval will not be unreasonably withheld or City will make such
determination or judgment reasonably.

26.11 Agents for Service of Process. The parties hereto hereby designate the following
as their agents for service of process and will waive any objection to service of process if served
upon its agent as set forth below:

To City: City of Austin
City Clerk
301 W. Second St.
Austin, TX 78701

To Master Lessee: Austin CONRAC, LLC
c/oUNISON-CRS, INC.
12130 Colwick
San Antonio, TX 78216
Attn: Marshall A. Fein, President

To Sublessee:

26.12 Severability. If one or more clauses, sections or provisions of this Sublease
Agreement shall be held to be unlawful, invalid or unenforceable, the parties hereto agree that
the material rights of either party hereto shall not be affected thereby except to the extent of such
holding, and this Sublease Agreement shall be construed in all respects as if such invalid or
unenforceable provision were omitted herefrom.

26.13 Waiver of Anticipated Profits. Sublessee hereby waives any claim against City
and its elected and non-elected officials, officers, employees, agents, servants, representatives,
contractors, subcontractors, affiliates, successors and assigns for loss of anticipated profits
caused by any suit or proceedings directly or indirectly attacking the validity of this Sublease
Agreement or any part hereof, or by any judgment or award in any suit or proceeding declaring
this Sublease Agreement nul l , void or voidable or delaying the exercise of any rights under this
Sublease Agreement.
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26.14 Right of City to Develop Airport. The parties hereto further covenant and agree
that City has the right to further develop or improve the Airport as City may see fit regardless of
the desires or views of Sublessee and without interference or hindrance. It is understood that
City may from time to time elect to alter, improve or remodel portions of the Airport and/or
Airport. Sublessee agrees that any temporary inconvenience resulting from any such work by
City or its contractors and agents shall not be grounds for reduction of any amount otherwise
payable by Sublessee hereunder.

26.15 Incorporation of Legally Required Provisions. The parties incorporate herein by
reference all provisions legally required to be contained herein by any Governmental Authority.

26.16 Limitation of City's Liability. No elected and non-elected official, employee,
officer or agent of City shall have (a) any personal liability with respect to any of the provisions
of this Sublease Agreement, or (b) any l iabil i ty for any consequential damages resulting from a
default by City hereunder or from the exercise by City of any of its remedies hereunder upon the
occurrence of an Event of Default. City shall not have any liability for any consequential
damages resulting from a default by City hereunder or from the exercise by City of any of its
remedies hereunder upon the occurrence of an Event of Default. Sublessee further agrees not to
initiate or participate in any involuntary bankruptcy, reorganization, receivership or insolvency
proceeding against City.

26.17 Successors and Assigns. This Sublease Agreement shall be binding upon and
inure to the benefit of the successors and permitted assigns of the parties hereto.

26.18 Required Modifications. In the event that a Governmental Authority (other than
City) requires modifications or changes to this Sublease Agreement as a condition precedent to
the granting of federal funds for the improvement of the Airport, or otherwise, Sublessee shall
make or agree to such amendments, modifications, revisions, supplements or deletions of any of
the terms, conditions, or requirements of this Sublease Agreement as may be reasonably
required.

26.19 Time is of the Essence. Time is of the essence in the performance of the terms
and conditions of this Sublease Agreement.

26.20 Understanding of Agreement. The parties hereto acknowledge that they
thoroughly read this Sublease Agreement, including any exhibits or attachments hereto, and have
sought and received such competent advice and counsel as was necessary for them to form a full
and complete understanding of all rights and obligations herein.

26.21 Legal Interest and Other Charges. Any payment of Pro Rata Share of Base Rent,
O&M Costs or any other amount due and payable hereunder that is not paid on the date it is due
be thereby be increased by an administrative fee of twenty-five dollars ($25) per day after the
date due and shall bear interest until paid at the Default Rate. Notwithstanding any provision of
this Sublease Agreement to the contrary, it is the intent of Master Lessee and Sublessee that
Master Lessee shall not be entitled to receive, collect, reserve or apply, as interest any amount in
excess of the maximum amount of interest permitted to be charged by Applicable Laws. In the
event this Sublease Agreement requires a payment of interest that exceeds the maximum amount
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of interest permitted under Applicable Laws, such interest shall not be received, collected,
charged or reserved until such time as that interest, together with all other interest then payable,
falls within the maximum amount of interest permitted to be charged under Applicable Laws. In
the event Master Lessee receives any such interest in excess of the maximum amount of interest
permitted to be charged under Applicable Laws, the amount that would be excessive interest
shall be deemed a partial prepayment of Pro Rata Share of Base Rent or O&M Costs and treated
under this Sublease Agreement as such, or, if this Sublease Agreement has expired or terminated,
any remaining excess funds shall immediately be paid to Sublessee.

26.22 Governing Law; Choice of Venue; Waiver of Jury Trial. This Sublease
Agreement shall be governed by and construed in accordance with the laws of the State of Texas.
Jurisdiction and venue for any action on or related to the terms of this Sublease Agreement shall
be exclusively in Travis County, Texas, and the parties irrevocably consent to the personal
jurisdiction of such courts over themselves for purposes of determining such action and waive
any right to assert a claim of inconvenient forum.

26.23 Dispute Resolution. If a dispute arises out of or relates to this Sublease
Agreement, or the breach thereof, the parties agree to negotiate prior to prosecuting a suit for
damages. However, this Section docs not prohibit the fil ing of a lawsuit to toll the running of a
statute of limitations or to seek injunctivc relief. A party may make a written request for a
meeting between representatives of each other party within fourteen (14) calendar days after
receipt of the request or such later period as agreed by the parties. Bach party shall include, at a
minimum, one (I) senior level individual with decision-making Sublessee regarding the dispute.
The purpose of this and any subsequent meeting is to attempt in good faith to negotiate a
resolution of the dispute. If, within thirty (30) calendar days after such meeting, the parties have
not succeeded in negotiating a resolution of the dispute, they wil l proceed directly to mediation
as described below.

26.23.1 Negotiation may be waived by a written agreement signed by both
parties, in which event the parties may proceed directly to mediation as described below. If the
efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation
skills to assist with resolution of the dispute. Should they choose this option, the parties agree to
act in good faith in the selection of the mediator and to give consideration to qualified
individuals nominated to act as mediator. Nothing in this Sublease Agreement prevents the
parties from relying on the skills of a person who is trained in the subject matter of the dispute or
a contract interpretation expert. If the parties fail to agree on a mediator within thirty (30)
calendar days of initiation of the mediation process, the mediator shall be selected by the Travis
County Dispute Resolution Center. The parties agree lo participate in mediation in good faith for
up to thirty (30) calendar days from the date of the first mediation session. The parties will share
the costs of the mediator equally.

26.23.2 Sublessee agrees as a condition of this Sublease Agreement that
notwithstanding the existence of any dispute between the parties, insofar as is possible under the
terms of the Concession Agreement, each party shall continue to perform the obligations
required of it during the continuation of any such dispute, unless enjoined or prohibited by a
Texas court of competent jurisdiction.
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26.24 Avigation Easement. In the Master Lease, City reserved from the Subleased
Premises, for the use and benefit of itself and its successors and assigns, and the operators,
owners and users of Aircraft of all types and for the public in general, a perpetual easement and
right-of-way for the free and unobstructed flight and passage of Aircraft by whomsoever owned
or operated, in and through the airspace above, over and across the surface of the Subleased
Premises, together with the right to cause in such airspace such noise, vibration, odors, vapors,
particulates, smoke, dust and other effects as may be inherent in the operation of Aircraft for
navigation of or flight or passage in and through such airspace, and for the use of such airspace
by Aircraft for approaching, landing upon, taking off from, maneuvering about or operating at
the Airport. This easement was reserved upon and subject to the following terms and conditions:
(a) Sublessee shall not hereafter use, cause or permit to be used, or suffer use of, the Subleased
Premises so as: (i) to cause electrical, electronic or other interference with radio, radar,
microwave or other similar means of communications between the Airport and any Aircraft; (ii)
to adversely affect or impair the ability of operators of Aircraft to distinguish between regularly
installed air navigation lights and visual aids and other lights serving the Airport; or (iii) to cause
glare in the eyes of operators of Aircraft approaching or departing the Airport, or to impair
visibility in the vicinity of the Airport, or to otherwise endanger the approaching, landing upon,
taking off from, maneuvering about or operating of Aircraft on, above and about the Airport;
provided, however, that, notwithstanding any contrary provision contained above, Sublessee
shall be permitted to construct and maintain such improvements and to utilize all lighting,
finishes and building materials as shall have been submitted to and approved by City; and (b)
Sublessee, for itself and the other Releasing Parties, hereby expressly releases and forever
discharges City and its elected and non-elected officials, legal representatives, officers, assigns,
associates, employees, agents and all others acting in concert with City, from any and all claims,
debts, liabilities, obligations, costs, expenses, actions or demands, vested or contingent, known
or unknown, whether in tort, contract or otherwise, that the Releasing Parties may now own or
hold, or have any time heretofore owned or held, or may at any other time own or hold, by
reason of noises, vibration, odors, vapors, particulates, smoke, dust or other effects as may be
inherent in the operation of Aircraft and caused or created by the flight or passage of Aircraft in
or through the airspace subject to the easement and right-of-way herein reserved.

26.25 Waiver of Attorneys' Fees. Each Party shall be entitled to seek and recover
attorneys' fees from the other Party in any civil or administrative litigation or dispute resolution
proceeding for the breach of this Sublease Agreement or to enforce any provision of this
Sublease Agreement. In the event that the Master Lease is terminated and this Sublease
Agreement is affirmed by City as a direct lease, effective as of that date City and Sublessee each
waive any and all rights under law or in equity to seek or recover attorneys' fees from the other
party in any civil or administrative litigation or dispute resolution proceeding for the breach of
this Sublease Agreement or to enforce any provision of this Sublease Agreement.

26.26 Update of Terms. Master Lessee shall, at the direction of City and without the
necessity of an amendment to this Sublease Agreement, have the right to periodically update the
requirements set forth in Article 15 hereto to reflect changes in practices for similar properties or
operations either at the Airport or at other comparable airports. Master Lessee shall, at the
direction of City likewise have the right, without the necessity of an amendment to this Sublease
Agreement, to make adjustments to this Article 26 to account for changes in Legal Requirements
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applicable to the Subleased Premises, the CONRAC or CONRAC Site or the operation of a
Rental Car Concession.

26.27 Brokers. Sublessee warrants that it knows of no broker or agent that is or may be
entitled to any commission or finder's fee in connection with this Sublease Agreement.
SUBLESSEE SHALL INDEMNIFY AND HOLD CITY HARMLESS FROM AND AGAINST
ANY AND ALL CLAIMS, DEMANDS, LOSSES, LIABILITIES, LAWSUITS, JUDGMENTS,
COSTS AND EXPENSES (INCLUDING ATTORNEYS' FEES AND COSTS) WITH
RESPECT TO ANY LEASING COMMISSION OR EQUIVALENT COMPENSATION
ALLEGED TO BB OWING ON ACCOUNT OF SUBLESSEE'S DISCUSSIONS,
NEGOTIATIONS AND/OR DEALINGS WITH ANY BROKER OR AGENT. This Section is
not intended to benefit any third parties and shall not be deemed to give any rights to brokers or
finders.

26.28 Survival of Indemnities and Other Provisions. All indemnities provided in this
Sublease Agreement shall survive the expiration or any earlier termination of the Sublease Term.
Additionally, all provisions which arc expressly stated to survive or require or contemplate
performance after the expiration or any earlier termination of the Sublease Term shall survive the
expiration or earlier termination of the Sublease Term. In any litigation or proceeding within the
scope of any indemnity provided to City in this Sublease Agreement, Sublessee shall, at City's
option, defend City at Sublessee's expense by counsel satisfactory to City. In any litigation or
proceeding within the scope of any indemnity provided to Master Lessee in this Sublease
Agreement, Sublessee shall, at Master Lessee's option, defend Master Lessee at Sublessee's
expense by counsel satisfactory to Master Lessee.

26.29 Submission of Agreement. The submission of this Sublease Agreement for
examination and negotiation does not constitute an offer to lease or a reservation of or option to
lease the Subleased Premises. This Sublease Agreement shall become effective and binding only
upon execution and delivery hereof by Master Lessee, City and Sublessee. No act or omission of
any officer, employee or agent of Master Lessee, City or Sublessee shall alter, change or modify
any of the provisions hereof.

26.30 Entire Agreement; Modification. This Sublease Agreement sets forth all
covenants, promises, agreements, conditions and understandings between Master Lessee and
Sublessee concerning the Subleased Premises, and there are no covenants, promises, agreements,
conditions or understandings, either oral or written, between Master Lessee and Sublessee as to
the Subleased Premises other than as herein set forth. No subsequent alteration, amendment,
change or addition to this Sublease Agreement shall be binding upon Master Lessee or Sublessee
unless reduced to writing and signed by Master Lessee and Sublessee and shall be consented to
in writing by City.

26.31 Relationship of City and Sublessee. Nothing contained herein shall be deemed or
construed as creating the relationship of principal and agent, partners or joint venture partners,
and no provision contained in this Sublease Agreement nor any acts of Sublessee or Master
Lessee shall be deemed to create any relationship between them other than as provided in this
Sublease Agreement.
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26.32 Exhibits. Attachment 1 and Exhibits A, B, C-l, C-2, D and E are attached to
this Sublease Agreement after the signatures and by this reference are incorporated herein.

26.33 Lawful Currency of United States. Any payments made or to be made by
Sublessee under this Sublease Agreement shall be made in the lawful currency of the United
States of America.

ARTICLE 27
MASTER LEASE AND CITY AS THIRD PARTY BENEFICIARY

27.1 Master Lease Incorporation. The terms and conditions of the Master Lease are
incorporated into this Sublease Agreement by reference for all purposes, and this Sublease
Agreement is subject to all of the terms and conditions of the Master Lease with the same force
and effect as if fully set forth herein at length. Sublessee, by Sublessee's execution of this
Sublease Agreement, acknowledges that: (a) Master Lessee has furnished Sublessee with a fully
executed copy of the Master Lease; (b) Sublessee has examined the Master Lease and is familiar
with its terms; (c) Sublessee hereby agrees to assume, perform and comply in all respects with
the terms and conditions of the Master Lease insofar as the same are applicable to the Subleased
Premises; and (d) Sublessee shall not commit any act or omission that will violate any of the
provisions of the Master Lease. Master Lessee likewise agrees to abide by and to fully perform
each of Master Lessee's obligations under the Master Lease.

27.2 Master Lease Rights and Remedies. As between Master Lessee and Sublessee,
Master Lessee shall be entitled to all of the rights and remedies reserved by and granted to the
landlord in the Master Lease as if Master Lessee was the "landlord" under the Master Lease and
Sublessee was the "tenant" under the Master Lease. Such rights and remedies are incorporated
into this Sublease Agreement by reference for all purposes.

27.3 Termination of Master Lease. This Sublease Agreement is subject and
subordinate to all of the terms, covenants and conditions of the Master Lease and to all of the
rights of City under the Master Lease. Notwithstanding any other provision of this Sublease
Agreement to the contrary, as between City and Sublessee, upon termination of the Master Lease
for any reason whatsoever, the Sublease Agreement shall, as provided in Sections 21.2.5, 22.3
and/or 22.4 of the Master Lease, as applicable, and as further provided in Sections 4.1.4 and
22.1.2 hereof, either (i) be terminated; (ii) become a sublease under a master lease to a Substitute
Master Lessee in which event Sublessee shall attorn to the Substitute Master Lessee as the
Master Lessee under this Sublease Agreement, except that the Substitute Master Lessee shall
have no liability for acts, omissions or defaults by Sublessee or the original Master Lessee prior
to such attornment; or (iii) become a direct lease between City and Sublessee, in which event
Sublessee shall attorn to City as the "sublessor" or Master Lessee under this Sublease
Agreement, except that City shall have no liability for acts, omissions or defaults by Sublessee or
Master Lessee prior to such attornment. If City elects to or is required to proceed pursuant to
clause (iii) of the preceding sentence, then Sublessee shall attorn to City as the "sublessor" or
Master Lessee under this Sublease Agreement, except that City will not be (a) liable for any Pro
Rata Share of Base Rent, O&M Costs or other sums paid by Sublessee to Master Lessee more
than one month in advance, any Rent Reserve Requirements or O&M Reserve Requirements
paid to Master Lessee or any Security paid or provided by Sublessee to Master Lessee, with

67

#4085778.6



respect to which Sublessee shall look solely to Master Lessee for refund or reimbursement unless
same has been transferred to City by Master Lessee; (b) liable for any acts or omissions of
Master Lessee or for any defaults by Master Lessee under the Sublease Agreement or any other
written agreement by and between Master Lessee and Sublessee; (c) subject to any
counterclaims, defenses or offsets that Sublessee may have against Master Lessee; (d) bound by
any changes or modifications made to the Sublease Agreement without the prior written consent
of City, which consent City may withhold in its sole and absolute discretion; (e) obligated in any
manner with respect to the transfer, deliver}', use or condition of any furniture, equipment or
personal property in the Subleased Premises which Master Lessee agreed would be transferred to
Sublessee or which Master Lessee agreed could be used by Sublessee during the Sublease Term;
(f) liable for the payment of any improvement allowance, or any other payment, credit, offset or
amount due from Master Lessee to Sublessee under the Sublease Agreement or any other written
agreement by and between Master Lessee and Sublessee; (g) be obligated to perform any work in
the Subleased Premises or to prepare it for occupancy; and (h) be bound by any provision of the
Sublease Agreement that increases City's duties, obligations or l iabili t ies to Sublessee beyond
those owed by City to Master Lessee under the Master Lease, expressly including insurance,
indemnity and any other obligation stated in Sections 15.1.3. 15.1.4. 15.7. 16.4.2. 16.17.2 and
17.12.2. the language following ";AND (B)" in Section 16.4.1. and the last sentence of each of
Sections 16.17.1 and 17.12.1. The provisions of this Section 27.3 shall be self-operative, and no
further instrument shall be required to give effect to this Section; provided, however, Sublessee
shall execute and deliver to City any instruments City may reasonably request to evidence and
confirm an attornment by Sublessee.

27.4 Limitation of Liabili ty. Notwithstanding any provision of the Master Lease or
this Sublease Agreement to the contrary, City shall not be liable to Sublessee, or any of its
agents, employees, servants or invitees, for any damage to persons or property due to the
condition or design or any defect in the Subleased Premises, the CONRAC or its mechanical
systems which may exist or subsequently occur. Sublessee with respect to itself and its agents,
employees, servants and invitees, expressly assumes all risks and damage to persons and
property, either proximate or remote, by the reason of the present or future condition of the
Subleased Premises or the CONRAC.

27.5 City as Third Party Beneficiary. By execution of this Sublease Agreement,
Master Lessee and Sublessee acknowledge and agree that City is a third party beneficiary of this
Sublease Agreement for all intents and purposes. Master Lessee and Sublessee further
acknowledge and agree that this Sublease Agreement shall not be amended, modified, extended
or terminated without the prior written consent of City. In its capacity as a third party
beneficiary, City shall have the right to receive all notices and communications which Master
Lessee is entitled to receive under this Sublease Agreement and the ful l right, power and
authority to enforce any or all provisions of this Sublease Agreement for its own benefit as
though City were Master Lessee under this Sublease Agreement, subject first to reasonable good
faith efforts to coordinate enforcement through any non-breaching primary party. City is joining
in the execution of this Sublease Agreement to evidence its consent to the same in its capacity as
the landlord under the Master Lease and in its capacity as the third-party beneficiary of this
Sublease Agreement.
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27.6 Sublessee Employees. Any and all references herein to "employees" of Sublessee
shall extend to and include all personnel engaged to participate in Sublessee operations at the
Airport on a contract basis.

[SIGNATURES ON NEXT PAGE]
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SIGNATURES

IN WITNESS WHEREOF, Ihc parties have executed this Sublease Agreement as of the
date first above written.

MASTER LESSEE

AUSTIN CONRAC, LLC

By:.
Its Sole Member/Manager

By:_
Name:.
Title:

SUBLESSEE

By:_
Name:.
Title:

CITY

CITY OF AUSTIN, TEXAS

APPROVED AS TO FORM: By:_
Name:.
Title:

[ACKNOWLEDGEMENTS ON NEXT PAGE]
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STATE OF TEXAS

COUNTY OF TRAVIS

Before me, the undersigned a Notary Public on this day of ,
2012 personally appeared , the

of which is the sole
member/manager of AUSTFN CONRAC, LLC, a Texas limited liability company, on behalf of
said entity.

Witness my hand and seal, at office in Austin, Texas, this day of
,2012.

NOTARY PUBLIC
My Commission Expires:

[SEAL]

STATE OF TEXAS

COUNTY OF TRAVIS

Before me, the undersigned a Notary Public on this day of ,
2012 personally appeared , the

of which is the sole member/manager of
, a , on behalf of said entity.

Witness my hand and seal, at office in Austin, Texas, this day of
,2012.

NOTARY PUBLIC
My Commission Expires:

[SEAL]

Acknowledgement Page to Sublease Agreement
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EXHIBIT E

SPACE LOCATION, ALLOCATION AND
REALLOCATION METHODOLOGY

This Exhibit E is attached to and made a part of the Master Lease and shall be an attachment
to each Sublease Agreement with each RAC to identify the location and size of the RACs' init ial
Exclusive Use Premises in the CONRAC and to bind each RAC to the terms of this Exhibit E. All
terms in this Exhibit E not otherwise defined herein shall have the meanings set forth in the Master
Glossary attached to the Master Lease and each Sublease Agreement as Attachment 1.

1. Ini t ia l Space Location and Allocation. As of the Effective Date, the Parties to the Master
Lease and to all Sublease Agreements to be executed more or less contemporaneously with
the Master Lease agree that the in i t i a l location and allocations of space in the CONRAC have
been determined by negotiation among all the parties and that each RAC is leasing space
generally proportionate to its Market Share, with accepted variations based on practical
considerations relating to layout of the CONRAC and the number and size of various units of
allocation (e.g. Ready/Return Space, CONRAC Counter Space, Storage Space, QTA Space
and Fuel Facilities). The initial location of the Subleased Premises where each ini t ia l RAC
shall operate its Rental Car Concession is shown on the attached color copies of Exhibits "E-
1," "E-2," "B-3," and "E-4" attached hereto and made a part hereof, and will be revised on or
before May 31, 2013 and incorporated into each Sublease Agreement by amendment, subject
to approval by City.

1.1. On Exhibit l-l to the Master Lease, a portion of the CONRAC is specifically
designated to provide lease space for up to two (2) New Entrants ("New Entrant
Areas"). The New Entrant Area for the first ten (10) years after the Opening Date
consists of one shared Ready/Return bay, one shared car wash bay and shared use of
two designated fueling positions/nozzles and vacuums in the QTA Facility, twelve
(12) linear feet of shared counter space and corresponding office space in the
Customer Service Building ("CSB") and any storage space on the 5lh floor of the
CONRAC ("Level 5") necessary to bring total New Entrant stalls to that percentage
of the stalls in the CONRAC proportionate to the New Entrant's (or Entrants')
Market Share, and Master Lessee shall reserve or arrange for comparable New
Entrant Areas for up to two (2) additional New Entrants during the second ten (10)
years of the Lease Term City shall have the right to award up to two (2) Rental Car
Concessions to New Entrants during the first ten (10) years of the Lease Term and up
to two (2) additional New Entrants during the second ten (10) years of the Lease
Term. Any and all New Entrants added during a particular ten (10) year Lease Term
shall share the New Entrant space through the end of that ten (10) year Lease Term,
regardless of the number of years remaining in that that period of Lease Term.

2. The Exclusive Use Areas depicted as to their initial location and the allocation in the
Attachments, shall be reallocated on the following frequencies:
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Exhibit

E-l

E-2

E-3

E-4

Tvoe of Space/ Area

Customer Service Building
CONRAC Counter Space

Customer Service Building
Office Space

Ready/Return Areas

QTA Space

Level 5 Storage Areas

Allocation or
Location

Allocation

Location

Allocation

Location

Allocation

Location

Allocation

Location

Allocation

Location

Anrtuallv

X

Every
Five
Years

X

X

X

X

Every
Ten
Years

X

X

X

X

X

. X

X

X

X

X

2.1 Certain principles have been agreed to and shall be taken into consideration in the
initial allocation and future reallocations of subleased space within the CONRAC
including, without limitation, the following:

2.1.1 Space shall be reallocated generally along Market Share lines based on each
RAC's payment of Concession Fees to City as a percentage of all RAC
Concession Fees paid to City for the twelve (12) consecutive calendar months
ending sixty (60) days before the scheduled date of reallocation according to
the frequencies above.

2.1.2 The frequency for all reallocations and relocations shall run on a Concession
Agreement Year basis, starting on the Opening Date.

2.1.3 Whenever there is a requirement to make a new allocation determination and
to provide an opportunity to the RACs to select additional or different space,
the order of selection shall be by a Market Share with the RAC/Sublessee
with the largest Market Share having the first choice, the second largest
Market Share having the second choice, etc. The RAC with the smallest
Market Share shall choose last. All RAC selections must be guided by the
principles and limitations stated in this Exhibit E and are subject to review
and adjustment by Master Lessee to better satisfy these principles which

#40*5778.6
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assumes one RAG for each existing Concession Agreement and subject to re-
evaluation otherwise.

2. ] .4 No RAC may build any Initial Tenant Improvements or any other
improvements that Master Lessee and City have not approved in writing or
that is likely to cause unnecessary expense to another company when required
to move during a reallocation of space.

2;1.5 No RAC may build any tenant improvement that Master Lessee determines
would prohibit or unreasonably impair the visibility of a neighboring RAC's
directional signagc or kiosks or build on common walkways available to all
customers of the facility.

2.1.6 Each RAC shall occupy its initially allocated Exclusive Use Premises until
reallocation, and reallocated space thereafter unt i l each subsequent
reallocation.

2.1.7 Except as approved by Master Lessee, which approval shall not be
unreasonably withheld or delayed, no RAC shall have Ready/Return Space on
more than one (1) floor plate nor have direct customer access from the
elevator banks on more than one (I) floor plate. Unless otherwise agreed by
the affected RACs, each RAC's Exclusive Use Premises, other than the init ial
New Entrant Areas, shall have

(a) At least twelve (12) linear feet of frontage counter space;

(b) Not less than one (I) Ready/Return bay and no partial Ready/Return
bays or Ready/Return bays separated from each other;

(c) Ready/Return Space reasonably close to an elevator/escalator core;

(d) At least one (1) car wash, except that a RAC with less than five
percent (5%) Market Share (a "Small Market Share RAC") may be
required to share a car wash with one or more other Small Market
Share RAC; and

(e) At least two (2) fueling positions/nozzles.

2.1.8 Nothing in this Exhibit E shall prevent two (2) or more RACs from adjusting
Ready/Return Space or Storage Space by mutual agreement as long as the
adjustment does not adversely affect traffic on a floor plate, overload the
QTA Space, or adversely affect customer flow or operation of the CONRAC,

'. is approved in advance by Master Lessee, and all costs are fully paid for by
the RACs that arc party to the mutual agreement. Master Lessee shall
provide written notice to City no later than ten (10) days of Master Lessee's
approval of such adjustment.

Exhibit E-3
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2.1.9 Customer access to Level 5 is limited and customer presence is prohibited.
Retail operations shall not occur on Level 5 unless, and until, City, Master
Lessee and all RACs agree in writing to an amendment to this provision.

2.1.10 Each RAC shall be responsible, at no cost to City or the Master Lessee, for
the installation or removal of all RAC Property, including antennas, kiosks,
security equipment and signage, during any reallocation event.

2.1.11 Reallocation shall not require replacement of the attached initial allocation
and location Exhibits E-l - E-4, but shall be documented by Master Lessee's
issuance to the RACs of up-dated City-approved allocation/location drawings
by an addendum. Such addendum shall be effective as of a stated date in
such addendum that is not less than fifteen (15) nor more than thirty (30) days
from the date of its distribution to the RACs in the case of annual
reallocations and not less than thirty (30) nor more than sixty (60) days from
the date of its distribution to the RACs in the case of five- (5) and ten (10)
year reallocations and relocations, if any. RACs shall each work to reduce
customer disruption during reallocation events

3. Reallocation of Space: Reallocation of space shall be generally proportionate to Market
Share of the RACs as described above. Reallocation of space shall be administered by
Master Lessee with the approval and consent of City, which shall not be unreasonably denied
or delayed. Confirm standard is acceptable to City.

3.1 In the event that Master Lessee and the RACs are unable to arrive at a mutually
acceptable allocation or reallocation of space in any area of the CONRAC by the
deadline in Section 2.1.11 above. Master Lessee shall present a final proposal to City
for approval. If Master Lessee's final proposal is approved by City, such decision
shall be final and binding on Master Lessee and RACs and not subject to further
appeal. If Master Lessee's final proposal is not approved by City, Master Lessee
shall modify it and resubmit the proposal for approval by City.

3.2 During the tenth (10th) Lease Agreement Year and twentieth (201 ) Lease Agreement
Year, all spaces in the CONRAC are subject to reallocation and relocation. Any New
Entrants added during either the first or second ten (10) year term of the Master Lease
shall be included in the reallocation of all spaces.

3.3 Ready/Return Space (Exhibit E-2). To avoid the cost of more frequent reallocation of
Ready/Return Space, annual increases or decreases in the allocation of Storage Areas
on Level 5, which is shared by all RACs, shall be used to maintain aggregate
proportionality of parking spaces.

3.3.1 Beginning on day one (1) of the second Concession Agreement Year, and
each year thereafter, deviations in the Market Share proportionality of
Ready/Return Space allocations, shall be corrected by increases or decreases
in allocated Level 5 Storage Spaces such that the combined total of
Ready/Return Spaces and Storage Spaces of each RAC are as proportionate to
Market Share as possible.

Exhibit E-4
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33.2 At five (5) year intervals from the Opening Date, Ready/Return Space shall
be reallocated to generally meet Market Share percentages as reasonably
practical without relocating any RAC to a different floor plate, or otherwise
violating the principles stated in this Exhibit E.

3.3.3 General proportionality of space to Market Share is the goal of allocations of
Levels 2, 3 and 4, but is not the goal on Level 5, except to the extent Levels 2,
3, and 4 Ready/Return Space proportionality is achieved every f i f th (5l ) year
without need to use Level 5 Storage Space to correct for deviations.
Allocation of all floors will be by ful l bays and lanes, rather than by dividing
bays or lanes among RACs except within the in i t i a l New Entrant Areas.

3.4 CustomerService Build[ng (ExhibitE-l). Market Share percentages shall be used to
determine the relative percentage of counter space available to each RAC, however,
no company (other than those in the New Entrant Areas) shall have less than twelve
(12) linear feet of counter space and no incremental change in length of counter shall
occur in increments of less than four (4) linear feet. Back office space shall roughly
match, to the degree available, the proportion of linear counter space allocated to
each RAC.

3.5 QTA Space (Exhibit E-3). Market Share percentages shall be the guideline for
allocating QTA Space and facilities, keeping in mind there is a finite and reduced
number of units of each type of space available for use in the QTA Facility. Except
for ini t ia l New Entrants or as otherwise agreed, each RAC shall, to the extent
possible, have and use fueling, and car wash allotments as stated in Section 2.3.7 (d)
and (c). To the extent possible, RACs shall have designated car washes and fueling
positions for security and direct control. As feasible, fuel dispensers and car washes
shall be designated for use by specific companies during each QTA Space
rcallocation process. Small Market Share RACs and any New Entrants may be
required to share car wash facilities and may be limited to a single fueling
position/nozzle.

3.6 Storage Space on Level 5 (Exhibit E-4). Level 5 is for storage of ready/return
vehicles and may not be used for employee-owned vehicles or any use incompatible
with the Joint Use Facility.

New Entrants. New Entrants shall ini t ia l ly occupy, upon execution of a Concession
Agreement and a Sublease Agreement, a shared area of space set aside as a New Entrant
Area for operations within the CONRAC. If there arc two (2) New Entrants, they shall share
the space. If there is only one New Entrant, it shall be able to occupy one half of the New
Entrant space until another new entrant qualifies to operate in the CONRAC.

4.1 At the end of the tenth 10th Lease Agreement Year, when all space within the
CONRAC is reallocated and RACs can chose (or be required by an election of a larger
Market Share RAC) to relocate, New Entrants shall ful ly participate in accordance with their
Market Share pursuant to Section 2..1..3 herein.
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5. Vacant Space: RACs who no longer have a Concession Agreement (whether by expiration,
voluntary termination or termination by default or cross-default with another agreement)
shall vacate the CONRAC immediately, and/or shall be evicted and removed, if necessary, in
accordance with applicable Sublease Agreements. Vacant space shall be reallocated within
thirty (30) days based upon the principles stated in this Exhibit E.

5.1 Master Lessee shall reallocate vacant Ready/Return Space, whether vacant due to
departure of a RAC or due to the absence of one or more New Entrants, to the first
RAC in Good Standing that agrees to sublease the space upon sequential offering of
the space in the following priority order (1) to the RAC occupying a portion of the
same floor plate and having the lowest ratio of Ready/Return Spaces to Storage
Spaces of all RACs occupying that floor plate, (2) to each other RAC occupying a
portion of that floor plate in the order of next lowest to highest ratio of Ready/Return
Spaces to Storage Spaces, and (3) to each other subleasing RAC, regardless of the
location of its subleased premises, in order of Market Share, from highest to lowest,
all subject to the approval of City which shall not be unreasonably withheld, delayed
or denied. If an RAC accepts vacant Ready/Return Space, its Pro Rata Share shall be
recalculated based on its new total Exclusive Use Space, and its allocation of Storage
Space on Level 5 shall thereby be reduced by one stall for each additional
Ready/Return Space it receives, and Level 5 shall be reallocated.

5.2 Master Lessee shall endeavor to reallocate the vacated space within thirty (30) days.
Master Lessee shall recalculate Pro Rata Shares for Rent and O&M Costs as
necessary to account for the assumption of space.

5.3 If any vacated space is not reallocated within thirty (30) days of the date the sa?ne is
vacated, City shall have the right to solicit an additional New Entrant to occupy the
vacated space.

5.4 To collect sufficient funds to pay City all Rent and to cover all O&M Costs as
required by the Master Lease, for any period of time during which any space is vacant
that would otherwise be designated for Exclusive Use Premises, Master Lessee shall
recalculate and increase proportionately the Pro Rata Share of Rent and O&M Costs
due under the Sublease Agreements to account for and include the Pro Rata Share of
Rent and O&M Costs attributable to the vacant space to the end that all Rent and
O&M Costs obligations of Master Lessee under the Master Lease shall be
apportioned to Exclusive Use Premises then covered by Sublease Agreements.

6. Rent and Costs of Reallocations

6.1 Rent. The Master Lessee is obligated to pay Rent in accordance with the terms of the
Master Lease. Each RAC shall be responsible and pay Master Lessee for its Pro Rata
Share of Rent, which rent may change from time to time and is subject to adjustment
as provided in Section 5.2 or 5.4.

6.2 Costs of Reallocations. During any reallocation event described above, the following
distribution of costs shall occur. To the extent that such costs are eligible for
reimbursement from the CFC Surplus Fund, Master Lessee shall submit a written
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request to City for reimbursement of such costs from the CFC Surplus Fund pursuant
lo Section 13.8 of the Master Lease. In the event the costs associated with the
reailocations are not eligible for reimbursement from the CFC Surplus Fund or if
there are insufficient funds in the CFC Surplus Fund to reimburse such costs, then

6.2.1 At each reallocation period for Ready/Return Areas and Level 5 Storage
Areas, the Sublessees shall each pay for their own costs of reallocation.

6.2.2 Upon the reallocation of space for the CSB and the QTA Facility, as well as
any floor plate changes hereunder, subject to eligibili ty and availability of
funds in the Repair and Replacement Fund to pay for the space changes, any
unfunded costs shall be the expense of the relocating RACs which shall bear
their own costs of relocation so that no non-moving RAC will be required to
pay the costs of moving another RAC.

6.2.3 Two (2) or more RACs may agree to exchange space, spaces or locations
during the Sublease Term. In any such event, the individual costs of such
changes shall be borne by the RACs incurring the costs. Prior approval by
the Master Lessee is required.

6.2.4 If in the tenth (10th) Sublease Agreement Year of the Sublease Agreements, a
floor plate relocation is required to meet the Market Share formula for
distr ibution of space, if eligible for reimbursement from the Repair and
Replacement Fund, the Master Lessee shall submit a written request to City
for reimbursement of such costs from the Repair and Replacement Fund
pursuant to Section 12.7 of the Master Lease. In the event such costs are not
eligible for reimbursement from the Repair and Replacement Fund or if there
are insufficient funds in the Repair and Replacement Fund to reimburse such
costs, then the costs shall be borne by the affected RACs.

6.2.5 In adding New Entrants to operate within the CON RAC after the tenth (I0'h)
Lease Agreement Year, if there is insufficient room due to the car rental
market growth, Master Lessee may request that City approve discretionary
disbursement from cither from the CFC Surplus Fund or the Repair and
Replacement Fund or approve the sale of Additional Bonds or use of other
funding available to City, sufficient to make infrastructure changes for, or the
creation of, additional space in the CONRAC to accommodate New Entrants
without diminishing the operating space of the then existing incumbent RACs
and to effect the reallocation and relocation of RACs for the subsequent ten
(10) year period. If City determines that such costs are not eligible for
reimbursement from the Repair and Replacement Fund or the CFC Surplus
Fund or if eligible, but sufficient funds arc not available in the Repair and
Replacement Fund or the CFC Surplus Fund or not available through Ihe
issuance of Additional Bonds, then Master Lessee shall be not be responsible
for such costs.

Exhibit E-7
#4085778.6



EXHIBIT E-1



r •
HERT7 j.
1850 KF

•"*

n. , .3
•ae. tf °

57 -O- h

•VANGUARD .
( 13S2SF

I

\-n

A

J .̂

ii;sj SF(

1
. -r

*>j»f. -

•*Sl
1 r»s ') — ,

iiL̂ CL ID;
1

COMMON 1 OBEY

ENTRY ENTRY j ENTRY ENTRY j ENTRY

_.j./

lin! inili»l alloiraTion and lorjlkmi based on W,vl«>t .Sharp! (ar U month! crding May J!, 3013



EXHIBIT E-2



Jnd locators b»i«i on MiiVetSraiottH IJmonlisrndiigMiy Jl.JOlfctobereplxedbyeyhibit
<k>pkling«tLisl inn i»l allocation andloraliom bastd enMulflSlurei for 11mwuhl lading MaiyJl, Ml).

TTI fRW[--'asy U^w W
KWEfi »£&$*•

_ —^/.-^ ,.,J



ALLOCATION SCHEME A

ENTERPRISE
1 CAR WASH

~ 36 STACKING

• VANGUARD
— 2 CAR WASH
— 8FULE1NG
= 43 STACKING

NEW ENTRANT
1 CAR WASH

- 2 FUELING
Q STAGING

Market Stum for Urrxmlii ending May 31.2Q13. late replaced by e
fKba»d™W..vtolStarM

Consolidated Rente! Car Facif% al





EXHIBIT E-3



•mtial aliocalicm and locations bswrl on Marker 5h.wi lor M nionth!cr-dmg M»y .(1, Mil.



ALLOCATION SCHEME A

ENTERPRISE
1 CAR WASH
5 FUELING

- 36 STACKING

VANGUARD
2 CAR WASH
8 FULEiNG
48 STACKING

NEW ENTRANT
1 CARWASH
2 FUELING
6 STACKING

Tumplf a!tocjiion and l«Jtion! baiedon Market Sdarralor IJmantisendiig May 3i, JOU.-to be roplater!by eihitiit



rtepitliruj Kliiaitfillulaliaolion and lof Jlkmi bawd o t fw 13 monthi pndinij May 31, JC13.



EXHIBIT E-4



ikxaHon and locations baled on Market SMr« (« 12 monnsendftyMay 31,1013; to be K>plK«iiby



EXHIBIT H

DEPICTION OF DESIGNATED AREAS AND SPACES IN JOINT USE FACILITY
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EXHIBIT!

SPACE LOCATION, ALLOCATION AND
REALLOCATION METHODOLOGY

This Exhibit 1 is attached to and made a part of the Master Lease and shall be an
attachment to each Sublease Agreement with each RAC to identify the location and size of the
RACs' initial Exclusive Use Premises in the CONRAC and to bind each RAC to the terms of
this Exhibit 1. All terms in this Exhibit 1 not otherwise defined herein shall have the meanings
set forth in the Master Glossary attached to the Master Lease and each Sublease Agreement as
Attachment 1.

1. Initial Space Location and Allocation. As of the Effective Dale, the Parties to the Master
Lease and to all Sublease Agreements lo be executed more or less contemporaneously
with the Master Lease agree that the initial location and allocations of space in the
CONRAC have been determined by negotiation among all the parties and that each RAC
is leasing space generally proportionate to its Market Share, with accepted variations
based on practical considerations relating to layout of the CONRAC and the number and
size of various units of allocation (e.g. Ready/Return Space, CONRAC Counter Space,
Storage Space, QTA Space and Fuel Facilities). The in i t ia l location of the Subleased
Premises where each initial RAC shall operate its Rental Car Concession is shown on the
attached color copies of Exhibits "I-1." "1-2." "1-3." and "1-4" attached hereto and made a
part hereof, and wil l be revised on or before May 31, 2013 and incorporated into each
Sublease Agreement by amendment, subject to approval by City.

I . I . On Exhibit H to the Master Lease, a portion of the CONRAC is specifically
designated to provide lease space for up to two (2) New Entrants ("New Entrant
Areas"). The New Entrant Area for the first ten (10) years after the Opening Date
consists of one shared Ready/Return bay, one shared car wash bay and shared use
of two designated fueling positions/nozzles and vacuums in the QTA Facility,
twelve (12) linear feet of shared counter space and corresponding office space in
the Customer Service Building ("CSB") and any storage space on the 5th floor of
the CONRAC ("Level 5") necessary to bring total New Entrant stalls to that
percentage of the stalls in the CONRAC proportionate to the New Entrant's (or
Entrants') Market Share, and Master Lessee shall reserve or arrange for
comparable New Entrant Areas for up to two (2) additional New Entrants during
the second ten (10) years of the Lease Term City shall have the right to award up
to two (2) Rental Car Concessions to New Entrants during the first ten (10) years
of the Lease Term and up to two (2) additional New Entrants during the second
ten (10) years of the Lease Term. Any and all New Entrants added during a
particular ten (3 0) year Lease Term shall share the New Entrant space through the
end of that ten (10) year Lease Term, regardless of the number of years remaining
in that that period of Lease Term.

2. The Exclusive Use Areas depicted as to their initial location and the allocation in the
Attachments, shall be reallocated on the following frequencies:
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Exhibit

1-1

1-2

1-3

1-4

Type of Space/ Area

Customer Service Building
CONRAC Counter Space

Customer Service Building
Office Space

Ready/Return Areas

QTA Space

Level 5 Storage Areas

Allocation or
Location

Allocation

Location

Allocation

Location

Allocation

Location

Allocation

Location

Allocation

Location

Annually

X

Every
Five

Years

X

X

X

X

Every
Ten

Years

X

X

X

X

X

X

X

X

X

X

, 2.1 Certain principles have been agreed to and shall be taken into consideration in the
initial allocation and future reallocations of subleased space within the CONRAC
including, without limitation, the following:

2.1.1 Space shall be reallocated generally along Market Share lines based on
each RAC's payment of Concession Fees to City as a percentage of all
RAC Concession Fees paid to City for the twelve (12) consecutive
calendar months ending sixty (60) days before the scheduled date of
reallocation according to the frequencies above.

i
2.1.2 The frequency for all reallocations and relocations shall run on a

Concession Agreement Year basis, starting on the Opening Date.

2.1.3 Whenever there is a requirement to make a new allocation determination
and to provide an opportunity to the RACs to select additional or different
space, the order of selection shall be by a Market Share with the
RAC/Concessionaire with the largest Market Share having the first choice.,
the second largest Market Share having the second choice, etc. The RAC
with the smallest Market Share shall choose last. All RAC selections must

#3996683.10
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be guided by the principles and limitations stated in this Exhibit I and are
subject to review and adjustment by Master Lessee to better satisfy these
principles which assumes one RAC for each existing Concession
Agreement and subject to re-evaluation otherwise.

2.1.4 No RAC may build any Ini t ia l Tenant Improvements or any other
improvements that Master Lessee and City have not approved in writing
or that is likely to cause unnecessary expense to another company when
required to move during a reallocation of space.

2.1.5 No RAC may build any tenant improvement that Master Lessee
determines would prohibit or unreasonably impair the visibility of a
neighboring RAC's directional signage or kiosks or build on common
walkways available to all customers of the facility.

2.1.6 Each RAC shall occupy its in i t i a l ly allocated Exclusive Use Premises unti l
reallocation, and reallocated space thereafter unti l each subsequent
reallocation.

2.1.7 Except as approved by Master Lessee, which approval shall not be
unreasonably withheld or delayed, no RAC shall have Ready/Return
Space on more than one (1) floor plate nor have direct customer access
from the elevator banks on more than one (1) floor plate. Unless
otherwise agreed by the affected RACs, each RAC's Exclusive Use
Premises, other than the ini t ia l New Entrant Areas, shall have

(a) At least twelve (12) linear feet of frontage counter space;

(b) Not less than one (1) Ready/Return bay and no partial
Ready/Return bays or Ready/Return bays separated from each
other;

(c) Ready/Return Space reasonably close to an elevator/escalator core;

(d) At least one (1) car wash, except that a RAC with less than five
percent (5%) Market Share (a "Small Market Share RAC") may be
required to share a car wash with one or more other Small Market
Share RAC; and

(c) At least two (2) fueling positions/nozzles.

2.1.8 Nothing in this Exhibit I shall prevent two (2) or more RACs from
adjust ing Ready/Return Space or Storage Space by mutual agreement as
long as the adjustment does not adversely affect traffic on a floor plate,
overload the QTA Space, or adversely affect customer flow or operation
of the CONRAC, is approved in advance by Master Lessee, and all costs
are fully paid for by the RACs that arc party to the mutual agreement.
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Master Lessee shall provide written notice to City no later than ten (10)
days of Master Lessee's approval of such adjustment.

2.1.9 Customer access to Level 5 is limited and customer presence is prohibited.
Retail operations shall not occur on Level 5 unless, and until, City, Master
Lessee and all RACs agree in writing to an amendment to this provision.

2.1.10 Each RAC shall be responsible, at no cost to City or the Master Lessee, for
the installation or removal of all RAC Property, including antennas,
kiosks, security equipment and signage, during any reallocation event.

2.1.11 Reallocation shall not require replacement of the attached initial allocation
and location Exhibits I-l - 1-4. but shall be documented by Master
Lessee's issuance to the RACs of up-dated City-approved
allocation/location drawings by an addendum. Such addendum shall be
effective as of a stated date in such addendum that is not less than fifteen
(15) nor more than thirty (30) days from the date of its distribution to the
RACs in the case of annual reallocations and not less than thirty (30) nor
more than sixty (60) days from the date of its distribution to the RACs in
the case of five (5) and ten (10) year reallocations and relocations, if any.
RACs shall each work to reduce customer disruption during reallocation
events

3. Reallocation of Space: Reallocation of space shall be generally proportionate to Market
Share of the RACs as described above. Reallocation of space shall be administered by
Master Lessee with the approval and consent of City, which shall not be unreasonably

] denied or delayed. Confirm standard is acceptable to City.

• 3.1 In the event that Master Lessee and the RACs are unable to arrive at a mutually
acceptable allocation or reallocation of space in any area of the CONRAC by the
deadline in Section 2.1.11 above. Master Lessee shall present a final proposal to
City for approval. If Master Lessee's final proposal is approved by City, such
decision shall be final and binding on Master Lessee and RACs and not subject to
further appeal. If Master Lessee's final proposal is not approved by City, Master
Lessee shall modify it and resubmit the proposal for approval by City.

3.2 During the tenth (10th) Lease Agreement Year and twentieth (20*) Lease
Agreement Year, all spaces in the CONRAC are subject to reallocation and
relocation. Any New Entrants added during either the first or second ten (10)
year term of the Master Lease shall be included in the reallocation of all spaces.

3.3 Ready/Return Space (Exhibit 1-2). To avoid the cost of more frequent
reallocation of Ready/Return Space, annual increases or decreases in the
allocation of Storage Areas on Level 5, which is shared by all RACs, shall be
used to maintain aggregate proportionality of parking spaces.
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3.3.1 Beginning on day one (1) of the second Concession Agreement Year, and
each year thereafter, deviations in the Market Share proportionality of
Ready/Return Space allocations, shall be corrected by increases or
decreases in allocated Level 5 Storage Spaces such that the combined total
of Ready/Return Spaces and Storage Spaces of each RAC are as
proportionate to Market Share as possible.

3.3.2 At five (5) year intervals from the Opening Date, Ready/Return Space
shall be reallocated to generally meet Market Share percentages as
reasonably practical without relocating any RAC to a different floor plate,
or otherwise violating the principles stated in this Exhibit I.

3.3.3 General proportionality of space to Market Share is the goal of allocations
of Levels 2, 3 and 4, but is not the goal on Level 5, except to the extent
Levels 2, 3, and 4 Ready/Return Space proportionality is achieved every
fifth (5lh) year without need to use Level 5 Storage Space to correct for
deviations. Allocation of all floors will be by ful l bays and lanes, rather
than by dividing bays or lanes among RACs except within the initial New
Entrant Areas.

3.4 Customer Service Building (Exhibit 1-1). Market Share percentages shall be used
to determine the relative percentage of counter space available to each RAC,
however, no company (other than those in the New Entrant Areas) shall have less
than twelve (12) linear feet of counter space and no incremental change in length
of counter shall occur in increments of less than four (4) linear feet. Back office
space shall roughly match, to the degree available, the proportion of linear counter
space allocated to each RAC.

3.5 OTA Space (Exhibit 1-3). Market Share percentages shall be the guideline for
allocating QTA Space and facilities, keeping in mind there is a finite and reduced
number of units of each type of space available for use in the QTA Facility.
Except for ini t ial New Entrants or as otherwise agreed, each RAC shall, to the
extent possible, have and use fueling, and car wash allotments as stated in .Section
2.1.7 I'd) and (c). To the extent possible, RACs shall have designated car washes
and fueling positions for security and direct control. As feasible, fuel dispensers
and car washes shall be designated for use by specific companies during each
QTA Space rcallocation process. Small Market Share RACs and any New
Entrants may be required to share car wash facilities and may be limited to a
single fueling position/nozzle.

3.6 Storage Space on Level 5 (Exhibit 1-4). Level 5 is for storage of ready/return
vehicles and may not be used for employee-owned vehicles or any use
incompatible with the Joint Use Facility

4. New Entrants. New Entrants shall init ially occupy, upon execution of a Concession
Agreement and a Sublease Agreement, a shared area of space set aside as a New Entrant
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Area for operations within the CONRAC. If there are two (2) New Entrants, they shall
share the space. If there is only one New Entrant, it shall be able to occupy one half of
the New Entrant space until another new entrant qualifies to operate in the CONRAC.

4.1 At the end of the tenth 10th Lease Agreement Year, when all space within the
CONRAC is reallocated and RACs can chose (or be required by an election of a larger
Market Share RAC) to relocate, New Entrants shall fully participate in accordance with
their Market Share pursuant to Section 2.1.3 herein.

Vacant Space: RACs who no longer have a Concession Agreement (whether by
expiration, voluntary termination or termination by default or cross-default with another
agreement) shall vacate the CONRAC immediately, and/or shall be evicted and removed,
if necessary, in accordance with applicable Sublease Agreements. Vacant space shall be
reallocated within thirty (30) days based upon the principles stated in this Exhibit!.

5.1 Master Lessee shall reallocate vacant Ready/Return Space, whether vacant due to
departure of a RAC or due to the absence of one or more New Entrants, to the
first RAC in Good Standing that agrees to sublease the space upon sequential
offering of the space in the following priority order (1) to the RAC occupying a
portion of the same floor plate and having the lowest ratio of Ready/Return
Spaces to Storage Spaces of all RACs occupying that floor plate, (2) to each other
RAC occupying a portion of that floor plate in the order of next lowest to highest
ratio of Ready/Return Spaces to Storage Spaces, and (3) to each other subleasing
RAC, regardless of the location of its subleased premises, in order of Market
Share, from highest to lowest, all subject to the approval of City which shall not
be unreasonably withheld, delayed or denied. If an RAC accepts vacant
Ready/Return Space, its Pro Rata Share shall be recalculated based on its new
total Exclusive Use Space, and its allocation of Storage Space on Level 5 shall
thereby be reduced by one stall for each additional Ready/Return Space it
receives, and Level 5 shall be reallocated.

5.2 Master Lessee shall endeavor to reallocate the vacated space within thirty (30)
days. Master Lessee shall recalculate Pro Rata Shares for Rent and O&M Costs
as necessary to account for the assumption of space.

5.3 If any vacated space is not reallocated within thirty (30) days of the date the same
is vacated, City shall have the right to solicit an additional New Entrant to occupy
the vacated space.

5.4 To collect sufficient funds to pay City all Rent and to cover all O&M Costs as
required by the Master Lease, for any period of time during which any space is
vacant that would otherwise be designated for Exclusive Use Premises, Master
Lessee shall recalculate and increase proportionately the Pro Rata Share of Rent
and O&M Costs due under the Sublease Agreements to account for and include
the Pro Rata Share of Rent and O&M Costs attributable to the vacant space to the
end that all Rent and O&M Costs obligations of Master Lessee under the Master
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Lease shall be apportioned to Exclusive Use Premises then covered by Sublease
Agreements.

6. Rent and Costs ofReallocations

6.1 Rent. The Master Lessee is obligated to pay Rent in accordance with the terms of
the Master Lease. Bach RAC shall be responsible and pay Master Lessee for its
Pro Rata Share of Rent, which rent may change from time to time and is subject
to adjustment as provided in Section 5.2 or 5.4.

6.2 Costs of Reallocations. During any reallocation event described above, the
following distribution of costs shall occur. To the extent that such costs are
eligible for reimbursement from the CFC Surplus Fund, Master Lessee shall
submit a written request to City for reimbursement of such costs from the CFC
Surplus Fund pursuant to Section 13.8 of the Master Lease. In the event the costs
associated with the reallocations are not eligible for reimbursement from the CFC
Surplus Fund or if there are insufficient funds in the CFC Surplus Fund to
reimburse such costs, then

6.2.1 At each reallocation period for Ready/Return Areas and Level 5 Storage
Areas, the Concessionaires shall each pay for their own costs of
reallocation.

6.2.2 Upon the reallocation of space for the CSB and the QTA Facility, as well
as any floor plate changes hereundcr, subject to eligibility and availability
of funds in the Repair and Replacement Fund to pay for the space changes,
any unfunded costs shall be the expense of the relocating RACs which
shall bear their own costs of relocation so that no non-moving RAC will
be required to pay the costs of moving another RAC.

6.2.3 Two (2) or more RACs may agree to exchange space, spaces or locations
during the Sublease Term. In any such event, the individual costs of such
changes shall be borne by the RACs incurring the costs. Prior approval by
the Master Lessee is required.

6.2.4 If in the tenth (10th) Sublease Agreement Year of the Sublease
Agreements, a floor plate relocation is required to meet the Market Share
formula for distribution of space, if eligible for reimbursement from the
Repair and Replacement Fund, the Master Lessee shall submit a written
request to Cily for reimbursement of such costs from the Repair and
Replacement Fund pursuant to Section 12.7 of the Master Lease. In the
event such costs are not eligible for reimbursement from the Repair and
Replacement Fund or if there are insufficient funds in the Repair and
Replacement Fund to reimburse such costs, then the costs shall be borne
by the affected RACs.
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6.2.5 In adding New Entrants to operate within the CONRAC after the tenth
(10th) Lease Agreement Year, if there is insufficient room due to the car
rental market growth, Master Lessee may request that City approve
discretionary disbursement from either from the CFC Surplus Fund or the
Repair and Replacement Fund or approve the sale of Additional Bonds or
use of other funding available to City, sufficient to make infrastructure
changes for, or the creation of, additional space in the CONRAC to
accommodate for New Entrants without diminishing the operating space
of the then existing incumbent RACs and to effect the reallocation and
relocation of RACs for the subsequent ten (10) year period. If City
determines that such costs are not eligible for reimbursement from the
Repair and Replacement Fund or the CFC Surplus Fund or if eligible, but
sufficient funds are not available in the Repair and Replacement Fund or
the CFC Surplus Fund or not available through the issuance of Additional
Bonds, then Master Lessee shall be not be responsible for such costs.
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RENTAL CAR CONCESSION AGREEMENT

THIS RENTAL CAR CONCESSION AGREEMENT (this "Concession Agreement")
is made as of the day of , 20_, by and between THE CITY OF
AUSTIN, TEXAS (the "City"), acting through its Executive Director of Aviation ("Director")
and , a corporation (the "Concessionaire")
authorized to do business in the State of Texas.

For and in consideration of the mutual promises, covenants and conditions hereinafter set
forth, the parties agree as follows:

ARTICLE 1
DEFINITIONS

3.1 Definitions. Definitions of defined terms utilized in this Concession Agreement
and not otherwise defined herein are set forth in Attachment I hereto. The definitions for other
defined terms are set forth in other parts of this Concession Agreement including the Exhibits.

1.2 interpretations. All terms defined in this Concession Agreement and all pronouns
used in this Concession Agreement shall, unless the context clearly requires otherwise, be
deemed to apply equally to the singular and plural forms and to all genders. The term "or" is
specifically used in its logical sense and, as such, is satisfied whenever one or more of its
operands are true. Except as otherwise expressly provided or unless the context otherwise
requires, (a) all accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles as at the time applicable to the
City, (b) the words "herein", "hereof and "hereunder" and other words of similar import refer to
this Concession Agreement as a whole and not to any particular article, section or other
subdivision, and (c) the word "including" shall mean "including without limitation". The table
of contents, titles and headings of the articles and sections of this Concession Agreement have
been inserted for convenience of reference only and are not to be considered a part hereof and
shall not in any way modify or restrict any of the terms or provisions hereof. This Concession
Agreement and all the terms and provisions hereof shall be liberally construed to effectuate the
purposes set forth herein.

1.3 Related Documents. This Concession Agreement contains references to the
Indenture, the Master Lease and the Concessionaire's Sublease Agreement. To the extent of any
irreconcilable conflict between the terms and provisions of this Concession Agreement and the
terms and provisions of the documents referenced in the preceding sentence, this Concession
Agreement and such documents shall have the following order of priority: the Indenture, this
Concession Agreement, the Master Lease and the Concessionaire's Sublease Agreement.

ARTICLE 2
GRANT OF CONCESSION

2.1 Grant of Concession. City hereby awards and grants to Concessionaire, and
Concessionaire hereby accepts, the right and the obligation to operate a Rental Car Concession at
the Airport during the Concession Term on a nonexclusive basis for the purpose of arranging
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rental vehicle and related services for Airport Customers where such services are furnished by
Concessionaire. The concession rights and privileges granted and awarded to Concessionaire are
expressly made subject to all of the terms, covenants and conditions of this Concession
Agreement and the Sublease Agreement. Concessionaire specifically acknowledges and
understands that City intends to grant Rental Car Concessions to other Persons. The award of
concession rights and privileges to such other concessionaires shall not constitute a violation of
this Concession Agreement, nor. in the event of the cessation or termination of such other Rental
Car Concessions during the term hereof, shall the award of concession rights and privileges to a
substitute or successor concessionaire constitute a violation hereof.

ARTICLE 3
TERM

3.1 Term. This Concession Agreement shall be effective, and binding between the
parties, as of the date first signed by City and Concessionaire. The term of this Concession
Agreement (the "Concession Term"), however, shall commence on the Opening Date and, unless
earlier terminated pursuant to the provisions of this Concession Agreement, shall extend for an
initial period of eleven (11) Concession Agreement Years.

3.2 Renewals. The City in its sole discretion may agree in writing to extend the
Concession Term for up to two additional five (5) year periods; provided, that the Master Lessee
is not in default under the Master Lease and the Concessionaire (1) provides the City with
written notice of its request to renew nine (9) months before the expiration of the Term, and (2)
is not in default under this Concession Agreement., the Sublease Agreement, or the Service
Center Lease.

j 3.3 Prior Concession Agreement. The City and Concessionaire agree that
notwithstanding anything in the Prior Concession Agreement to the contrary, (i) the Prior
Concession Agreement shall remain in full force and effect until, and shall terminate on, the
Opening Date, unless terminated earlier in accordance with its terms; provided that, those
provisions of the Prior Concession Agreement which by their express terms survive the
termination of the Prior Concession Agreement shall not be terminated, and (ii) all terms and
provisions of this Concession Agreement with respect to, concerning or otherwise relating to the
CFC (as defined herein) shall apply to the CFC (as defined in the Prior Concession Agreement)
until i the Opening Date. Without limiting the generality of the foregoing, Concessionaire
consents to the pledge of the CFCs and Parking Garage Rentals (as each such term is defined in
the Prior Concession Agreement) for the payment of the Bonds and agrees to remit such CFCs
and Parking Garage Rentals, on and after the effective date of this Concession Agreement, to the
Trustee in accordance with the terms of this Concession Agreement for deposit in the Revenue
Fund established under the Indenture for the Bonds. For the avoidance of doubt, Concessionaire
acknowledges and agrees that the Concessionaire's failure to collect and remit the proceeds of
the CFC (as defined in the Prior Concession Agreement) when due as required by Section 4.2
hereof shall constitute an Event of Default under this Concession Agreement and an event of
default under the Prior Concession Agreement, and the City shall be entitled to exercise any right
or remedy with respect thereto under this Concession Agreement and the Prior Concession
Agreement, all in accordance with their respective terms. Concessionaire, at its sole cost and
expense, shall vacate the Concessionaire's leased premises and kiosks in the Airport Terminal
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and on the third floor of the existing parking garage covered by its Prior Concession Agreement
in broom clean and good condition and repair, obsolescence and ordinary wear and tear
excepled, and remove all of its personal properly therefrom. Concessionaire shall complete such
vacation of its leased premises in the Airport Terminal not later than ten (10) days after the
Opening Date, unless vacated earlier in accordance with the terms of the Prior Concession
Agreement, and shall complete such vacation of its leased premises on the third floor of the
existing parking garage not later than fourteen (14) days after the Opening Date. Concessionaire
further agrees to remit to the Trustee any CFCs (as defined in the Prior Concession Agreement)
charged prior to the Opening Date that arc not collected until after the Opening Date,
notwithstanding any termination of the Prior Concession Agreement.

ARTICLE 4
FEES AND PAYMENTS

4.1 Concession Fee. Concessionaire shall pay to City, for the concession rights and
privileges granted herein, in the manner provided in this ARTICLE 4. an amount for each
Concession Agreement Year (the "Concession Fee") equal to the greater of the following: (a) the
Minimum Annual Guaranteed Concession Fee for such Concession Agreement Year; or (b) a
percentage fee (the "Percentage Fee") equal to ten percent (10%) (the "Required Percentage") of
its Gross Receipts for such Concession Agreement Year.

4 . J . I The Minimum Annual Guaranteed Concession Fee. For the first
Concession Agreement Year, the Minimum Annual Guaranteed Concession Fee shall be eighty-
five percent (85%) of the Concession Fee (as defined in the Prior Concession Agreement) due
for the last twelve months under the Prior Concession Agreement, prorated for the number of
months in the first Concession Agreement Year. For the second Concession Agreement Year,
the Minimum Annual Guaranteed Concession Fee shall be eighty-five percent (85%) of the
Concession Fee (as defined in the Prior Concession Agreement) due for the last twelve months
under the Prior Concession Agreement. For the third Concession Agreement Year and for the
eight (8) Concession Agreement Years following the third Concession Agreement Year, the
.Minimum Annual Guaranteed Concession Fee shall be an amount equal to eighty-five percent
(85%) of the Concession Fee due for the immediately preceding ful l Concession Agreement
Year but in no event shall it be less than the Minimum Annual Guaranteed Concession Fee set
for the third Concession Agreement Year. If the Concession Agreement is renewed in
accordance with Section 3.2. for each of the Concession Agreement Years following the renewal,
the Minimum Annual Guaranteed Concession Fee shall be an amount equal to eighty-five
percent (85%) of the Concession Fee due for the immediately preceding ful l Concession
Agreement Year but in no event shall it be less than the Minimum Annual Guaranteed
Concession Fee set for the twelfth (12th) Concession Agreement Year. The Minimum Annual
Guaranteed Concession Fee shall remain in effect until the subsequent renewal, if any, of the
Concession Agreement.

4.1.2 Percentage Fee. City may adjust the Required Percentage every five (5)
Concession Agreement Years based on either, as selected by the City, (a) the average of the three
(3) highest percentage fees paid under the then current concession contracts with rental car
companies at airports in the United States with the same FA A classification as the Airport, or (b)
the average of the three (3) highest percentage fees paid under the then current concession
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contracts with rental car companies out of the six (6) highest enplanement commercial airports in
the State of Texas, as selected by the City. City shall determine and notify Concessionaire in
writing of the new Required Percentage, as well as the data used in calculating such amount,
sixty (60) days prior to commencement of the Concession Agreement Year. In no event shall the
Required Percentage be less than ten percent (10%) of Gross Receipts per Concession
Agreement Year.

4.1.3 Overpayment/Underpayment of Concession Fee. If the aggregate
Concession Fee due for any Concession Agreement Year exceeds the greater of (i) the Minimum
Annual Guaranteed Concession Fee applicable to such Concession Agreement Year; or (ii) a
Percentage Fee equal to the Required Percentage of its Gross Receipts for such Concession
Agreement Year the over-payment shall be credited to Concessionaire's account as City may
determine; provided, however, in no event shall Concessionaire take a credit against any
subsequent Concession Fee or other payment owed to City for any such overpayment without the
prior approval of City. Concessionaire shall have no right to set-off or off-set any Concession
Fee or other payment owed to City under this Concession Agreement against any amounts that
may be payable by City to Concessionaire unless such credit is issued by the City. If the
aggregate Concession Fee payments made for any Concession Agreement Year is less than the
greater of either (i) the Minimum Annual Guaranteed. Concession Fee applicable lo such
Concession Agreement Year, or (ii) the Required Percentage of Concessionaire's Gross Receipts
for such Concession Agreement Year, Concessionaire shall pay the balance due to City within
thirtyl(30) days after receipt of invoice.

4.1.4 Gross Receipts. "Gross Receipts" shall mean the total amount actually
charged to customers by Concessionaire for or in connection with rental car agreements it
secures through its operations at the Airport or derives from the rental of vehicles to persons
picked up at the Airport by or on behalf of Concessionaire. "Gross Receipts" as used herein
includes all monies or other consideration paid or payable to Concessionaire for all sales made
and services performed for cash or credit provided to persons picked up at the Airport, regardless
of the ownership, area, fleet, or location assignment of the vehicles and without regard to (a) the
manner in which, or place at which, the vehicles or other products or services are furnished to
Concessionaire's customers, (b) whether the vehicles or other products are returned to Airport or
to some other location or (c) the manner in which the reservation, rental or contract was made or
executed (i.e., by what mode, means or process); and regardless of whether or not customer was
an airline passenger, resides locally, or used any other Airport services; and shall include monies
paid or payable for any vehicles originally rented at Airport but renewed at or from another
location.

, 4.1.4.1 For the avoidance of doubt, and not as a limitation on the
general applicability of the foregoing definition it is agreed and understood that Gross Receipts
expressly include, but are not limited to:

4.1.4.1.1 Fees for the rental or leasing of vehicles pursuant to
daily or time charges and/or mileage charges and fees;

4.1.4.1.2 All bundled unit rate or daily rate charges as
charged the customer on the rental agreement (no unbundling permitted);
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4.1.4.1.3 Fees charged customers for Concessionaire's
recoupment of airport concession fees;

4.1.4.1.4 Fees charged customers for Concessionaire's
recoupment of vehicle tax, tit le and licensing or registration fees for its fleet
vehicles;

4.1.4.1.5 Fees for any and all fuel options charged customers
such as, but not limited to, prepayment of fuel, refueling (including charges for
fuel and charges for refueling services), and any other charges related to fuel, fuel
replacement, and/or servicing;

4.1.4.1.6 Fees generated from customers that arc pickcd-up
by Concessionaire or its agents at the Airport;

4.1.4.1.7 Premiums and any and all other fees and charges for
acceptance of any and all types of insurance and/or insurance supplements,
including personal accident insurance, personal effects insurance, baggage
insurance, personal effects protection insurance, liability insurance, liability
insurance supplements, medical protections and coverages, etc., without
limitation;

4.1.4.1.8 Fees and charges of all types for acceptance of
insurance waivers or loss or damage waivers of all types, such as, but not limited
to, loss damage waiver, collision damage waiver, partial waivers, windshield
damage waivers, etc., without limitation;

4.1.4.1.9 Fees and charges for vehicle upgrades and
exchanges;

4.1.4.1.10 Inter-city fees and drop charges;

4.1.4.1.11 Fees and charges for additional equipment,
communications and technology, including car seats, car racks, radios, phones,
navigation, Wi-Fi, satellite services, sound systems, etc.;

4.1.4.1.12 Fees and charges for any and all
miscellaneous items and services, including additional drivers, drivers under a
certain age, keys, cleaning of vehicles, roadside assistance, towing, valet services,
etc., without limitation;

4.1.4.1.13 Additional fees charged for government
rentals including any "Government Administrative Rate Supplement (GARS)" or
similar fee;

4.1.4.1.14 Additional fees charged customers for
participation in frequent flyer and other frequent traveler programs;
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4.1.4.1.15 Fees charged customers for carbon offset or
other environmental programs;

4.1.4.1.16 Fees generated from contracted services
with other Airport concessionaires and users, or any other third parties;

4.1.4.1.17 Charges to recover Concessionaire's
operating costs, including franchise and other taxes or surcharges levied on
Concessionaire's activities, facilities, equipment, real or personal property,
payroll taxes, income taxes, taxes on frequent flier miles paid directly to an
airline, vehicle tax, title, licensing and/or registration fees;

4.1.4.1.18 [Reserved]; and

4.1.4.1.19 Any and all other fees and charges charged
to customer, and all other receipts, compensation, revenue and other consideration
received or accrued to Concessionaire, Concessionaire's franchisor or any other
affiliated person or entity for or on account of the subject Rental Car Concession,
its operations, or its fleet vehicles, unless specifically excluded herein.

4.1.4.2 Concessionaire may exclude from Gross Receipts only the
following "Allowable Exclusions:"

4.1.4.2.1 Customer Facility Charges;
I

4.1.4.2.2 Federal, State, City or other local/municipal motor
I vehicle rental tax, or sales or use taxes levied on the rental transaction or the sale
i to the customer of ancillary products or services, which are required by law to be

charged to customers and remitted to the taxing authority. These taxes shall be
separately stated (separate line item) and computed on the rental agreements and
identified for the customer. It is agreed and understood that neither the CFC nor
the Concession Fees payable by Concessionaire hereunder constitute a tax;

4.1.4.2.3 Monies received by Concessionaire as
reimbursement or compensation for actual damages to or loss or conversion of
vehicles rented to customers at Airport, whether paid by customer, insurance
company or other third party. This exclusion does NOT include charges for any
type of insurance or waiver option sold to customers by Concessionaire such as,
but not limited to, loss damage waiver, collision damage waiver and any and all
other types;

4.1.4.2.4 Any local or national discounts provided to
customers at the time of rental, separately stated on the customer's rental
agreement, and discount taken on customer's receipt upon vehicle return;
provided, however that any discount, dividend, rebate or other reduction in
charges applied retroactively (i.e., after completion of the rental transaction at the
time of vehicle return), including volume discounts and other corporate business

-6-
#3981748.13



incentive programs of Concessionaire (e.g., corporate/commercial discounts or
dividends) arc not an Allowable Exclusion from Gross Receipts.

4.1.4.3 Credit Transactions. Concessionaire may conduct all or
part of its business on a credit basis, provided that the risk of such operation shall be borne solely
by Concessionaire. Concessionaire shall pay Concession Fees on such credit transactions, and
report all sales, charges and receipts, both cash and credit, in its monthly statement to City.

4.1.5 Payment of Concession Fee. On or before the first day of each month of
the Concession Term, Concessionaire, without demand or notice, shall pay a monthly installment
of the Minimum Annual Guaranteed Concession Fee due hereunder equal to one-twelfth (1/12)
of the Minimum Annual Guaranteed Concession Fee specified herein for the Concession
Agreement Year in which such month occurs.

4.1.6 Remittance. Concessionaire shall remit to City, on or before the 20th day
of each month without demand or notice, the excess, if any, between the monthly installment of
Minimum Annual Guaranteed Concession Fee paid for the preceding month and the Percentage
Fee due for such preceding month.

4.1.7 Recovery of Concession Fee. Concessionaire acknowledges that
Concession Fee payments by Concessionaire to City under this Concession Agreement are for
Concessionaire's privilege to use the Airport facilities and are not fees imposed by City upon
Concessionaire's customers. The City does not require, but will not prohibit a separate charge
by Concessionaire for the Concession Fee on customer invoices or rental agreements (the
"Recovery Fee"); provided, that if the Concessionaire charges a separate Recovery Fee, the
Concessionaire shall include a "separate statement of and charge for the Concession Fee on
customer invoices or rental agreements and such Recovery Fee shall meet all of the following
conditions: (a) such Recovery Fee must be titled "Concession Recovery Fee," "Concession
Recoupment Fee" or such other similar name first approved by City in writing; (b) the Recovery
Fee must be shown on the customer rental car agreement and invoiced with other Concessionaire
charges (i.e., "above the tax line" ); (c) the Recovery Fee as stated on the invoice and charged to
the customer shall be no more than 11 .11% except that in the event that the Percentage Fee is
adjusted under Section 4.1.2 to an amount greater than ten percent (10%), the maximum
Recovery Fee shall be the Percentage Fee divided by the quantity one minus the Percentage Fee,
(e.g., if the Percentage Fee is 10%, then the maximum Recovery Fee is . l / ( l - . l ) = .1/.9 =
1 I.I 1%; if the Percentage Fee is 10.5%, then the maximum Recover)' Fee is ,105/(1-.105) =
. 105/.895 = 11.73%, etc.); (d) Concessionaire shall neither identify, treat or refer to the Recovery
Fee as a tax; and (e) Concessionaire shall comply with all Legal Requirements, including Federal
Trade Commission requirements. Concessionaire shall never directly or indirectly state or imply
that the City is requiring the collection of the Recovery Fee.

4.1.8 Abatement of Minimum Annual Guaranteed Concession Fee.
Notwithstanding the foregoing requirements of this Section 4.1. the obligation of Concessionaire
to pay monthly installments of the Minimum Annual Guaranteed Concession Fee pursuant to this
Section 4.1 (but not the obligation of Concessionaire to pay the Percentage Fee as required by
Section 4.1) may be abated by City in its sole discretion upon written request submitted by
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Concessionaire to the Director and upon written approval of the Director upon the occurrence of
one of the following:

4.1.8.1 Decline in Passenger Count. The number of passengers
deplaning on scheduled airline flights at the Airport during any three consecutive reporting
months shall be less than seventy-five percent (75%) of the number of such deplaning passengers
in the same consecutive reporting months of the preceding Concession Agreement Year (the
"Passenger Count"); or

4.1.8.2 Adverse Effect of Other Circumstances. Concessionaire
demonstrates to City, in a manner that City in its sole discretion determines to be satisfactory,
that Concessionaire's Gross Receipts have materially diminished through no fault of
Concessionaire during a period of at least thirty (30) consecutive days and City determines that
the operation of Concessionaire's Rental Car Concession at the Airport has been adversely
affected for such period by shortages or other disruptions in the supply of automobiles, gasoline
or other goods necessary for its operations through no fault of Concessionaire.

4.1.9 Period of Abatement. In the event that the payment of monthly
installments of the Minimum Annual Guaranteed Concession Fee is abated pursuant to this
Section 4.1. the period of abatement shall be specified by the Director, in its sole discretion.

' 4.2 Obligation to Collect and Remit CFCs. In addition to the Concession Fees, the
Concessionaire shall collect a Customer Facility Charge in accordance with the terms hereof and
remit such amounts collected to the Trustee, as the assignee of City, for deposit in the Revenue
Fund in accordance with, and for the purposes specified in, the Bond Ordinance and Indenture,
including without limitation, payment of the principal of, premium, if any, and interest on the
Bonds. Concessionaire shall remit the CFCs monthly to the Trustee on or before the 20th day of
each month for the preceding calendar month of operations. CFCs do not constitute a Gross
Receipt.

i 4.2.1 Trust Property. CFCs collected by the Concessionaire are due, payable
and deemed paid to the Trustee immediately upon the collection thereof by the Concessionaire,
and pending the actual remittance thereof to the Trustee, such amounts are and shall be property
in which the Concessionaire holds only a possessory interest as agent of the Trustee and not an
equitable interest. CFCs collected by the Concessionaire, whether prior to or after remittance to
the Trustee under this Section 4.2 are pledged for the payment of the Bonds, and the
Concessionaire hereby consents to such pledge. The Concessionaire acknowledges the Trustee's
security interest in the CFCs as the Trustee's agent under Section 9.313 of the Texas Business
and Commerce Code and Section 1208 of the Texas Government Code. Prior to remittance to the
Trustee, CFC revenue collected by the Concessionaire shall be held in trust by the
Concessionaire as agent for the benefit of the Trustee. All CFC revenue collected and held by
the Concessionaire shall be considered the property of the Trustee. The Trustee shall provide
notice of receipt of CFCs to the City in accordance with the terms of the Indenture.

4.2.2 Rental Customer Contracts. The CFC shall be identified on a separate line
on the rental car customer contract, after taxes, and described on the rental car customer contract
as the "ABIA Rental Car Facility Fee." The current CFC per day amount shall be indicated on
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the customer contract. The CFC shall not be combined with any other fee or charge on the same
line of the customer contract or statement of charges. CFCs shall not be included in calculations
of state and local taxes due, or any other fees or surcharges imposed by Concessionaire,
including, but not limited to, any "airport concession recovery fee" or other reimbursement fees
charged by Concessionaire.

4.2.3 Collection of CFCs. The CFC shall be the amount determined by the
Director for all rental car companies doing business on the Airport and occupying the CONRAC.
Concessionaire shall charge and collect CFCs from all rental car customers, without exception.
For the avoidance of doubt, and not as a limitation on the universal applicability of the preceding
sentence, Concessionaire shall charge and collect CFCs from customers receiving
complimentary or discounted car rental under the Concessionaire's bona fide marketing plans,
customers whose rentals arc tax exempt, regardless of whether customer was an airline passenger
to or from the Airport, and regardless of whether the rental reservation or contract was made by
phone, internet, in person, or in any other manner or from any other location.

4.2.4 Accounting Records for CFC. Concessionaire shall maintain records and
controls which are sufficient to demonstrate the correctness of the CFC revenue collected by the
Concessionaire and the amount of CFC revenue paid to the Trustee. CFC collections shall be
recorded by Concessionaire in a separate account and not combined with any other receipts or
charges in Concessionaire's accounting system. The records shall be available for inspection,
audit, and examination at all times by the Director and any designec thereof, as well as the
Trustee or City, or their duly authorized representatives upon not less than one Business Days'
prior written notice.

4.2.5 Initial Amount of CFC. The initial CFC effective as of the Effective Date
is Five Dollars and Ninety-Five Cents ($5.95) for caeh day, or partial day, of each rental and
shall be levied on the rental at the Airport of any rental car. Each twenty-four (24) hour period
or fraction thereof within the rental period shall constitute a separate day for which the CFC must
be levied and collected.

4.2.6 CFC Adjustment. The CFC shall be reviewed at least annually and may
be adjusted periodically by the Director, in his sole discretion, for any reason, including, without
limitation, to (i) meet all covenants or requirements with respect to the Bonds on a current and
ongoing basis and (ii) ensure that projected revenue from the CFC, together with projected
revenue from Contingent Fee, as described below, is at least equal to the amount required to
meet the applicable revenue covenants under the Indenture. The Director has the right, but not
the obligation, to consider a CFC level sufficient to fund the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund set forth in Section 4.2.6.2. The Director shall give
Concessionaire sixty (60) days' written notice prior to implementing a change in the CFC.

4.2.6.1 The City shall engage an independent consultant selected
by the City to evaluate and recommend to City whether to adjust the CFC annually, whether
upwards or downwards, such that the CFC level will be sufficient so that the projected CFC
revenues wil l meet the applicable revenue covenants under the Indenture. The independent
consultant's analysis will also include a proposed CFC rate that will be sufficient to fund the
CFC Surplus Annual Disbursement Account of the CFC Surplus Fund set forth in Section
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4.2.6.2. City shall communicate with Concessionaire the independent consultant's findings and
allow the Concessionaire to provide any additional information prior to City making a final
determination on adjusting the CFC. Fees for the independent consultant shall be paid from CFC
revenues.

4.2.6.2 The parties agree that the Indenture shall establish funds
and accounts held by the Trustee for the benefit of the bondholders, including the CFC Surplus
Fund, and within the CFC Surplus Fund, the CFC Surplus Annual Disbursement Account and the
CFC Surplus Residual Account. In the event the combined total amount of CFCs collected and
any Contingent Fees required to be paid under Section 4.3 hereof, together with any other
amounts required to be deposited in the Revenue Fund, exceeds the amount required to fund the
amounts specified in Sections 5.2(Wn. (ii). (iip and (\v~) of the Indenture, the excess amounts
shall be deposited in the CFC Surplus Annual Disbursement Account of the CFC Surplus Fund
in accordance with the terms of the Indenture. Subject to Sections 4.2.6.3. 4.2.6.4. and 4.2.6.5.
the amounts, if any, credited to the CFC Surplus Annual Disbursement Account of the CFC
Surplus Fund shall be used to pay the following in such order of priority:

4.2.6.2.1 For the period beginning on the Effective Date of
this Concession Agreement and ending on September 30, 2013, and for each
Fiscal Year thereafter until the Opening Date, to the City a total amount of

I $913,000 each Fiscal Year, with such amount to be prorated for any partial Fiscal
1 Year in the manner determined by the City;

1 4.2.6.2.2 Upon the Opening Date, to the RAC O&M and
Rent Reserve Fund an amount up to $2,100,000;

4.2.6.2.3 Within six (6) months from the Opening Date, to
the Master Lessee up to $6,000,000 to be used by the Master Lessee to reimburse
the Sublessees for Initial Tenant Improvements paid for by the Sublessees prior to
the date of reimbursement as long as, after making such payment, sufficient funds
remain in the CFC Surplus Annual Disbursement Account of the CFC Surplus
Fund to pay the amount reasonably estimated by the City to be necessary to pay
all amounts to be paid under Section 4.2.6.2.4 (excluding any amounts to be paid
under Section 4.2.6.2.4(g')) for such Fiscal Year and to provide for a minimum of
$1,000,000 to remain in the CFC Surplus Annual Disbursement Account of the
CFC Surplus Fund after giving effect to the estimated payments to be made under
Section 4.2.6.2.4. as described below;

4.2.6.2.4 Beginning on the Opening Date and ending in the
Fiscal Year ending September 30, 2018, the CFC Surplus Annual Disbursement
Account of the CFC Surplus Fund shall be used to pay the following in such order
of priority:

(a) Annually, to reimburse the Concessionaires
for any Contingent Fees paid prior to the date of reimbursement;
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(b) Annually, to the City a total of $470,000,
with such amount to be adjusted on the fifth (5th) anniversary of the
Opening Date and on each successive fifth (5th) anniversary of the
Opening Date thereafter to reflect any increase in the actual annual
cumulative percentage changes in the Consumer Price Index, with such
amount for the Fiscal Year in which the Opening Date occurs to be
prorated in the manner determined by the City;

(c) Annually, to each of the City and the Master
Lessee, respectively, on a one-for-one (1:1 or equally pro-rata) basis, an
amount up to $350,000, with such amount to be increased two percent
(2%) annually each Fiscal Year (with such increase to begin with the
second full Fiscal Year following the Opening Date) and with such
amount for the Fiscal Year in which the Opening Date occurs to be
prorated in the manner determined by the City, for the following purposes:

(i) to the City to reimburse the City for
operation and maintenance costs of the Commercial
Parking Facility and related improvements paid by the City
prior to the date of reimbursement; and

(ii) to the Master Lessee to reimburse the
Master Lessee for O&M Costs paid by the Master Lessee
prior to the date of reimbursement.

(d) Annually, to the RAC O&M and Rent
Reserve Fund, as needed to restore the balance in such fund to $2,100,000;

(e) Annually, to the Master Lessee the amount
necessary to reimburse the Master Lessee for any remaining O&M Costs
approved by the City and paid by the Master Lessee prior to the date of
reimbursement and not previously reimbursed by CFC funds or
reimbursed or paid from the Repair and Replacement Fund;

(f) Annually, to the Master Lessee an amount
up to $900,000 to reimburse the Master Lessee for Base Rent paid prior to
the date of reimbursement, with such amount to be adjusted on the fifth
(5th) anniversary of the Opening Date and on each successive fifth (5th)
anniversary of the Opening Date thereafter to reflect any increase in the
actual annual cumulative percentage changes in the Consumer Price
Index;and

(g) To the Master Lessee the remaining balance,
if any, to be used by the Master Lessee to reimburse the Sublessees for
In i t ia l Tenant Improvements paid for by the Sublessees, not previously
reimbursed by CFC funds, and not exceeding a total reimbursement of
$6,000,000 total for Ini t ia l Tenant Improvements, so long as a minimum
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of $1,000,000 remains in the CFC Surplus Annual Disbursement Account
of the CFC Surplus Fund, after giving effect to the payments made under
this Section 4.2.6.2.4fg).

4.2.6.2.5 Beginning in the Fiscal Year ending September 30,
2019, and for each Fiscal Year thereafter until the Bonds are no longer
outstanding, the CFC Surplus Annual Disbursement Account of the CFC Surplus
Fund shall be used to pay the following in the following order of priority:

(a) Annually, $750,000 to the Repair and
Replacement Fund, with such amount to be adjusted every year as
determined by the City in its sole and absolute discretion;

(b) Annually, to reimburse the Concessionaires
for any Contingent Fees paid prior to the date of reimbursement;

(c) Annually, to the City a total of $470,000,
with such amount to be adjusted on the fifth (5th) anniversary of the
Opening Date and on each successive fifth (5th) anniversary of the
Opening Date thereafter to reflect any increase in the actual annual
cumulative percentage changes in the Consumer Price Index;

(d) Annually, to each of the City and the Master
Lessee, respectively, on a one-for-one (1:1 or equally pro-rata) basis, an
amount up to the amount set forth in Section 4.2.6.2.4 (after giving effect
to each annual increase as specified therein), with such amount to be
increased two percent (2%) annually each Fiscal Year, for the following
purposes:

(i) to the City to reimburse the City for
operation and maintenance costs of the Commercial
Parking Facility and related improvements paid by the City
prior to the date of reimbursement; and

(ii) to the Master Lessee to reimburse the
Master Lessee for O&M Costs paid by the Master Lessee
prior to the date of reimbursement.

(e) Annually, to the RAC O&M and Rent
Reserve Fund, as needed to restore the balance in such fund to $2,100,000;

(f) Annually, to the Master Lessee the amount
necessary to reimburse the Master Lessee for any remaining O&M Costs
approved by the City and paid by the Master Lessee prior to the date of
reimbursement and not previously reimbursed by CFC funds or
reimbursed or paid from the Repair and Replacement Fund;
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(g) Annually, to the Master Lessee an amount
up to $900,000 to reimburse the Master Lessee for Base Rent paid prior to
the date of reimbursement, with such amount to be adjusted on the fifth
(5lh) anniversary of the Opening Date and on each successive fifth (5th)
anniversary of the Opening Date thereafter to reflect any increase in the
actual annual cumulative percentage changes in the Consumer Price
Index; and

(h) To the Master Lessee the remaining balance,
if any, to be used by the Master Lessee to reimburse the Sublessees for
Initial Tenant Improvements paid for by the Sublessees, not previously
reimbursed by CFC funds, and not exceeding a total reimbursement of
$6,000,000 total for Initial Tenant Improvements, so long as a minimum
of $1,000,000 remains in the CFC Surplus Annual Disbursement Account
of the CFC Surplus Fund, after giving effect to the payments made under
this Section 4.2.6.2.5(h).

4.2.6.3 (a) All disbursements to be made from the CFC Surplus
Annual Disbursement Account of the CFC Surplus Fund pursuant to Section 4.2.6.2 shall be
made annually after the end of each subject Fiscal Year by the Trustee through the City's
submission of disbursement requests to the Trustee on or before November 15 following the end
of each such Fiscal Year in accordance with the terms of the Indenture; provided, that the City
shall submit disbursement requests to the Trustee (i) no later than the fifteenth (15th) day
following the Opening Date for the disbursement to be made pursuant to Section 4.2.6.2.2, and
(ii) no later than the last day of the seventh (7 l) month following the Opening Date for the
disbursements to be made pursuant to Section 4.2.6.2.3.

(b) All disbursements to be made pursuant to Section
4.2.6.2.3 shall be made only for the costs specified in such Section that have been
incurred and paid by the Sublessees on or before the last day of the sixth (6lh)
month following the Opening Date.

(c) All disbursements to be made pursuant to Sect ions
4.2.6.2.4 and 4.2.6.2.5 to the City, Master Lessee, Concessionaire or Sublessees
as a reimbursement of costs incurred by any such Person shall be made only for
such costs specified in Sections^ 4.2.6.2A and 4.2.6.2.5 that have been incurred by
each such Person during the subject Fiscal Year and paid by each such Person for
the period beginning on the first day of such Fiscal Year and ending on October
31 of the immediately succeeding Fiscal Year; provided, that in the event any
such costs are not reimbursed on account of insufficient moneys being available
therefor in the CFC Surplus Annual Disbursement Account of the CFC Surplus
Fund, such unrcimbursed costs shall be eligible for reimbursement in accordance
with the terms of Section 4.2.6.3fd) below. The City may require the Master
Lessee, Concessionaire and Sublessees to submit appropriate supporting
documentation to the City in order for the City to determine the eligibility of such
costs to be paid from the CFC Surplus Fund.
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(d) In the event any disbursements to be made pursuant
to Section 4.2.6.2 may not be made in full on account of insufficient moneys
being available therefor in the CFC Surplus Annual Disbursement Account of the
CFC Surplus Fund, the unpaid portion of any such specified or requested
disbursement (i) shall be payable by the Trustee from the CFC Surplus Residual
Account of the CFC Surplus Fund, to the extent funds are available therein,
through the City's submission of disbursement requests to the Trustee on or
before November 15 following the end of the applicable Fiscal Year in
accordance with the terms of the Indenture, and (ii) if sufficient moneys are not
available in the CFC Surplus Residual Account of the CFC Surplus Fund to pay
such unpaid portion, are eligible to be paid in connection with the respective
annual disbursement request submitted by the City to the Trustee for any
subsequent Fiscal Year, in each case, subject in all respects to the priority for such
disbursements set forth in Section 4.2.6.2.

4.2.6.4 On or before the last day of each November, beginning
November 2013, the City shall submit an annual disbursement request to the Trustee, in
accordance with the terms of the Indenture, directing the Trustee to transfer, from the CFC
Surplus Annual Disbursement Account of the CFC Surplus Fund to the CFC Surplus Residual
Account of the CFC Surplus Fund, the amount on deposit in the CFC Surplus Annual
Disbursement Account of the CFC Surplus Fund, as of November 15 of such year, that exceeds
the amount specified in the disbursement request submitted by the City to the Trustee to be
disbursed by the Trustee from the CFC Surplus Annual Disbursement Account of the CFC
Surplus Fund for such year, if any. Concessionaire agrees that, in addition to the purposes of the
CFCiSurplus Residual Account of the CFC Surplus Fund specified in Section 4.2.6.3fd) above,
moneys credited to the CFC Surplus Residual Account of the CFC Surplus Fund may be used at
the discretion of the City to (i) pay the principal of, redemption premium, if any, and any sinking
fund requirement and interest on the Bonds on the payment date therefor, (ii) restore any
deficiency in the Debt Service Fund, the Debt Service Reserve Fund, the Debt Service Coverage
Fund or the Repair and Replacement Fund, (iii) purchase, defease, or retire Bonds; provided, that
the Debt Service Reserve Fund and the Debt Service Coverage Fund are fully funded; (iv) make
finaljpayments for the retirement or defeasance of Bonds; (v) expand, repair or improve the Joint
Use Facility or the CONRAC Site, and (vi) expand, repair or improve, or pay any other costs of,
rental car facilities, including any costs associated with the relocation of rental car facilities.

i
i 4.2.6.5 If at any time the Master Lease is terminated and the City

enters into leases or other agreements directly with the Concessionaires with respect to the use of
the Subleased Premises, the parties hereto agree that (i) all payments or disbursements to be
made from the CFC Surplus Fund to the Master Lessee pursuant to Sections 4.2.6.2.4 and
4.2.6.2.5 shall be made instead to each Concessionaire in its capacity as lessee in accordance
with the terms of the lease between the City and the respective Concessionaire, and (ii) the
transfers to be made from the CFC Surplus Fund to the RAC O&M and Rent Reserve Fund
pursuant to Sections 4.2.6.2.4fd) and 4.2.6.2.5(e) shall be disregarded and of no force or effect.

4.2.7 Separate CFC Account. In the event that Concessionaire materially fails
to collect or remit to the Trustee CFCs substantially in accordance with this Concession
Agreement, and such failure continues for ten (10) days after receipt of written notice, then in
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addition to any other right or remedy available to City, the Director may, by written notice,
require Concessionaire to establish a separate CFC trust account, into which Concessionaire shall
deposit each business day all CFCs collected by Concessionaire or its agents or employees (the
"CFC Trust Account") for the benefit of City and the Trustee. The CFC Trust Account shall be
held by an independent third party bank trustee reasonably acceptable to City. The CFC Trust
Account shall be separate from and not commingled with any other Concessionaire funds,
including CFCs collected on behalf of other airports. Any amounts required to be remitted to the
Trustee under this Section 4.2.7 shall be paid by such independent third party bank trustee to the
Trustee on or before the date specified in Section 4.2 hereof. Funds in the CFC Trust Account
shall be invested solely in instruments issued or guaranteed by the United States Government or
any of its agencies, or federally insured bank certificates of deposit. Any income earned on
funds in the CFC Trust Account after the date of required remittance to the Trustee shall be the
property of the Trustee and shall be paid immediately to the Trustee.

4.3 Contingent Fee. If, in any Concession Agreement Year, the projected amount
collected through CFCs is expected to be insufficient to meet the applicable revenue covenants
under the Indenture, Concessionaire agrees to pay an additional fee at the times and in the same
manner CFC fees are to be paid as required by the terms of this Concession Agreement, in an
amount determined by the City in its sole discretion (after allocating the amount of the additional
fee among all Rental Car Concessionaires based upon their Pro Rata Share that shall be sufficient
to provide funds in an amount at least equal to the difference between the projected CFC
collections for such year, and the amount necessary to meet the applicable covenants under the
Indenture, which additional fee shall be referred to herein as a "Contingent Fee." In addition, if
all or any part of the CFC fee fails to survive a challenge in a court of competent jurisdiction,
then the stricken portion(s) of the CFC will be replaced, as appropriate, with a Contingent Fee in
an amount determined by the City in its sole discretion that is at least equal to the amount that
would otherwise be provided by the CFC and sufficient to meet the applicable covenants under
the Indenture. In the event all or any part of the CFC fails to survive a challenge in a court of
competent jurisdiction, all references to the CFC in this Concession Agreement shall be
interpreted to mean both the CFC and the Contingent Fee, or the Contingent Fee, as applicable.

4.4 Monthly Revenue Reports. Beginning with the second (2nd) full month of the
first Concession Agreement Year and ending on the month following the final month of the
Concession Term, Concessionaire shall, on or before the 20th day of each month, submit to City a
Monthly Revenue Report in the form of the Exhibit A hereto (which may be amended by City
from time to time) that details the total Gross Receipts for such preceding month for each
location where Concessionaire operates its Rental Car Concession at the Airport, including but
not limited to CONRAC, Fixed Base Operators, and hotels on the Airport and a Monthly
Revenue Report in the form of the .Exhibit A-l hereto (which may be amended by City from time
to time) that summarizes Concessionaire's total Gross Receipts for such preceding month from
all of its locations where Concessionaire operates its Rental Car Concession at the Airport. If
City shall not receive the Monthly Revenue Report by the 20th day of each month,
Concessionaire shall pay a late fee of $50.00 (Fifty dollars) per day unt i l the Monthly Revenue
Report is received by City. The Monthly Revenue Report shall include:

4.4.1 Concessionaire's entire Gross Receipts for the prior calendar month;
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4.4.2 any Allowable Exclusions from Gross Receipts (but only to the extent
expressly authorized under Section 4.1.4.2 of this Concession Agreement) itemized separately
with corresponding dollar amounts;

4.4.3 the number of rental transactions and rental transaction days occurring
during the calendar month;

4.4.4 the total amount of CFCs collected for the reporting month; and

4.4.5 is certified and signed by an authorized official of the Concessionaire.

4.4.6 to the extent permitted by applicable law, the number of rental transactions
and rental Transaction Days by Concessionaire shall be maintained by the City as confidential
commercial information, subject to applicable public information, open records, or freedom of
information laws. Aggregate totals of such rental transactions and rental Transaction Days by all
concessionaires may be provided as public information by City.

4.5 Security Deposit. Upon the Opening Date, Concessionaire shall deposit with City
the sum equal to three months' of Concession Fees and CFCs paid by Concessionaire to City
under the Prior Concession Agreement, calculated based upon the three-month period next
preceding the Opening Date, to be held by City as security for Concessionaire's full, faithful, and
timely performance of its obligations under this Concession Agreement (the "Security Deposit").
The Security Deposit shall be in the form of cash or an irrevocable letter of credit. The letter of
credit must be in a form, and drawn on a bank, acceptable to City, and must remain in effect
throughout the term of the Concession Agreement and for a period of ninety (90) days thereafter.
If a letter of credit expires in accordance with its terms prior to such time, Concessionaire must
provide a replacement letter of credit to City at least thirty (30) days before its expiration date.

4.5.1 As the fees and charges adjust during the term of this Concession
Agreement, City shall periodically review the adequacy of the Security Deposit, and may. by
written notice to Concessionaire, increase the required amount of the Security Deposit. Such
notice shall include a calculation of the revised Security Deposit, which shall not exceed three
months' total estimated Concession Fees due and payable by Concessionaire under this
Concession Agreement. Concessionaire shall within twenty (20) Business Days of receipt of
such written notice from City increasing the Security Deposit, deposit the additional amount with
City 'by cash, certified check, or supplemental letter of credit.

i

4.5.2 City shall have the right, but not the obligation, to apply all or any part of
the Security Deposit to cure any default of Concessionaire under this Concession Agreement,
including nonpayment of Concession Fees, CFCs, or any other amounts due from Concessionaire
under this Concession Agreement. In such event, Concessionaire must deposit with City an
amount equal to the amount so applied by City within twenty (20) business days of written notice
from City of the nature and amount of the application.

4.5.3 City shall return the Security Deposit to Concessionaire, less any amounts
applied by City under Section 4.5.2 above, within ninety (90) days after the termination of this
Concession Agreement.
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ARTICLE 5
REMITTANCE; LATE PAYMENT

5.1 Remittance Address.

Any and all payments due to the Trustee by the Concessionaire shall be remitted to:

If by check:

Deutsche Bank National Trust Company
Global Transaction Banking
100 Plaza One, 6th Floor
MS:JCY03-0699
Jersey City, NJ 07311

or if by electronic transfer of funds:

Deutsche Bank
ABA #021-001-033
A/C #01419647
REF: PORT S80316.1
City of Austin Rental Car
Attn: Dcbra Schwalb

Any and all payments due to City by Concessionaire shall be remitted as follows:

If by check:

City of Austin
Department of Aviation
3600 Presidential Blvd., Suite 411
Austin, Texas 78719

or if by electronic transfer of funds:

City of Austin Automated Clearing House
(ACH) transfer of funds to .IP Morgan Chase Bank, NA,
221 West Sixth Street, 2nd Floor, Austin, Texas 78701
as follows:

ACH Instructions:
ABA: I 11000614
Account Number: 9900075116
Swift Code: CHASUS33
Location: New York, New York
Account Name: City of Austin
Investment Pool Receiving Account
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or at such other place as City may direct in writing.

5.2 Late Payment. If any payment payable by Concessionaire under this Concession
Agreement, including the payment of CFCs to Trustee, is not made by Concessionaire within ten
(10) days of when due, Concessionaire shall pay to City, to compensate City for the costs of
processing delinquent payments, a late payment charge equal to fifty dollars ($50.00) in addition
to the delinquent payment then owing, regardless of whether or not a Notice of Default has been
given by City. In addition, if such delinquent payment and late charge are not received within
thirty (30) days of the original due date, Concessionaire shall further pay interest on such
delinquent payment/remittance and late charge thereafter at the Default Rate. City and
Concessionaire recognize that the damages which City will suffer as a result of Concessionaire's
failure to timely pay amounts due hereunder are difficult or impracticable to ascertain, and agree
that such interest and late charge are a reasonable approximation of the damages which City will
suffer in the event of Concessionaire's late payment. This provision shall not relieve
Concessionaire from payment of amounts due hereunder at the time and in the manner herein
specified.

ARTICLE 6
AUDITS AND RECORD RETENTION

6.3 Annual Audit Requirement by Concessionaire, CPA Opinion.

i 6.1.1 Within ninety (90) days after the end of each Concession Agreement Year,
Concessionaire, at its own expense, shall provide to City an audited annual accounting statement
of the Concessionaire's Gross Receipts and Concession Fees due City and the CFCs due the
Trustee for such Concession Agreement Year (each, an "Annual Audit Statement"). The Annual
Audit Statement shall be prepared by an independent, licensed Certified Public Accountant, in
accordance with generally accepted accounting principles applicable to private entities. The
Annual Audit Statement shall include an opinion on whether the statement of CFCs, Gross
Receipts, and Concession Fees have been completely and accurately presented, calculated and
reported according to the terms of this Concession Agreement, and whether Concession Fees
due City have been completely and accurately calculated and paid according to the terms of this
Concession Agreement. This obligation shall survive termination of this Concession Agreement.

6.1.2 In the event Concessionaire fails to timely submit its Annual Audit
Statement, or the information submitted by Concessionaire within the required timeframe fails to
conform to the requirements stated above, and such Annual Audit Statement is not received
within ten (10) days after receipt of written notice from City, then City may impose on
Concessionaire, and Concessionaire shall pay, a non-compliance penalty of fifty dollars
($50.00) per day for each day the Annual Audit Statement is not received after the due date. If
the Annual Audit Statement required hereunder is not provided by Concessionaire within 120
days after the end of the Concession Agreement Year, then City may impose, and Concessionaire
shall pay, a noncompliance penalty of one hundred dollars ($100.00) per day for each day the
Annual Audit Statement is not received by City after 120 days after the end of Concessionaire's
Concession Agreement Year.
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6.2 Records Retention. Concessionaire shall maintain ful l and accurate records,
accounts, books, and data with respect to business done by it hcreunder which shall show all of
the Gross Receipts, in sufficient detail to readily permit verification of Gross Receipts and
revenues (including, without limitation, CFCs) by City. Such records shall include all books,
records and documents generated or maintained by Concessionaire concerning or relating to
Concessionaire's operations under this Concession Agreement, the collection of CFCs, or the
calculation of Gross Receipts and the Concession Fees or other rents, fees or charges payable
under this Concession Agreement, such as general ledgers, sales journals, daily sales reports,
detailed daily reports, cash register tapes, trial balances, sales tax reports, subsidiary ledgers,
daily journals, original and closed rental agreements, corporate chart of accounts, and lists of all
rental locations on the Airport. Concessionaire shall retain all such records, accounts, books,
ledgers, journals, business reports, rental agreements, and all other pertinent data and supporting
documentation ("books and records") for the longer of three (3) years after the end of the
Concession Agreement Year to which they pertain or until completion of all pending audits or
litigation between the parties.

6.3 City's Auditing Rights. Upon written notice, City or its authorized
representatives shall, at any time during the Concession Term or within three years after the end
of any Concession Agreement Year, have access to, and the right to audit, examine, or reproduce
any or all books and records of Concessionaire related to performance under this Concession
Agreement. Concessionaire shall cooperate fully with any audit or examination initiated by City,
and shall produce all books and records requested for audit to a designated location at the
Airport, or in Austin, Texas, within thirty (30) days of the date of written request. To facilitate
the inspection of Concessionaire's books and records, documents provided for audit shall be
made available in an electronically downloadable format acceptable to City whenever possible.
When electronic files do not exist, legible printed copies of books and records must be provided.

If Concessionaire fails to produce all books and records requested for audit within the
required timeframe, Concessionaire shall be subject to a noncompliance penalty of fifty dollars
($50.00) per day for each day beyond the twentieth day after date of written request, and then
one hundred dollars ($100.00) per day for each day after forty-five (45) days, until all books and
records have been provided for audit as requested. In addition to the penalty, if Concessionaire's
books and records have not been provided for audit within forty-five (45) days of audit request,
City shall have the right to send its auditor or authorized representative to another location where
Concessionaire's books and records are maintained in order to audit, examine or reproduce
books and records. In this event Concessionaire shall pay all reasonable expenses for the audit,
including, but not limited to, travel/transportation expenses, food and lodging, and related
business expenses.

If the audit reveals that additional fees are due City, Concessionaire shall pay such
additional fees, plus interest from the date such fees were originally due and payable at the
Default Rate, within twenty (20) days after receipt of written notice from City. If the audit
reveals that Concessionaire has overpaid the fees due City, such overpayment shall be refunded
by City.

If the audit reveals a discrepancy (underreporting by Concessionaire) of five percent (5%)
or more between Concessionaire's Gross Receipts as reported by Concessionaire to City and
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those determined by City audit, then Concessionaire shall also pay City an underreporting
penalty of 7% of the additional fees due City within twenty (20) days of written notice by City.

City's rights and Concessionaire's obligations under this Section shall survive the
expiration or earlier termination of this Concession Agreement.

ARTICLE 7
[RESERVED)

ARTICLE 8
STANDARDS OF OPERATION

8.1 j-jrst Class Service. Concessionaire shall ensure that its Rental Car Concession is
operated, at a minimum, in conformance with the following standards:

8.1.1 General Standards of Operation.

8.1.1.1 Concessionaire shall provide the highest degree and
standards of quality of services to the patrons of the Airport. Concessionaire shall furnish
prompt, efficient, first-class rental car service that is adequate to meet all reasonable demands for
its rental car service by Airport Customers and shall conduct its Rental Car Concession in a first-
class manner.

| 8.1.1.2 Concessionaire shall abide by City Codes and Standards
and City's decisions and operational orders regarding operations, activities, safety and security
matters and general use of the Airport.

8.1.1.3 Traveler's checks and credit cards must be acceptable
forms of payment for rental transactions.

8.1.1.4 Concessionaire shall perform all operations and activities
authorized under this Concession Agreement in a manner that ensures the safety of people and
the Airport, the protection of public health and the environment, and the safety and integrity of
the Airport. Concessionaire shall employ qualified personnel and maintain equipment sufficient
for the purposes of this provision. Concessionaire shall immediately notify the City of any
condition, problem, malfunction or other occurrence that Concessionaire reasonably knows to be
an imminent threat to the safety of people or the Airport, harm to public health or the
environment, or the safety or integrity of the Airport.

8.1.1.5 Concessionaire shall not engage in activities that will divert
Airport Customers from Concessionaire's Rental Car Concession for any purpose whatsoever,
including the writing of sales agreements for an Airport Customer at any of Concessionaire's
other rental car operations not located on the Airport. If City believes, in its opinion, that
Concessionaire is engaging in such a diversion of activity, it reserves the right to inspect any
relevant Concessionaire records, including records from operations other than Concessionaire's
Rental Car Concession. Concessionaire shall refer any customers and/or rental contracts that
Concessionaire is unable to accommodate to other Airport concessionaires.
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8.1.1.6 Service must be provided promptly and efficiently and on a
fair, equal and not unlawfully discriminatory basis lo all patrons of the Airport.

8.1.1.7 If City receives and forwards to Concessionaire any
complaint concerning Concessionaire's operation of its Rental Car Concession, Concessionaire
shall promptly respond to complainant in writing, with a copy to City, within five Business Days
of its receipt and shall make a good faith attempt to resolve the cause of such complaint.

8.1.1.8 Concessionaire shall use and maintain sequentially-
numbered customer car rental agreement forms for all Airport rental transactions.
Concessionaire shall institute and maintain reasonably prudent procedures for safeguarding,
voiding, and general handling of such agreement forms. A current copy of the Concessionaire's
customer car rental agreement shall be delivered to the Director with the first monthly revenue
report and updated as the agreement format is altered.

8.1.2 Personnel.

8.1.2.1 Concessionaire shall employ a sufficient number of trained
personnel to handle customer service, vehicle maintenance, car handling and office and
administration duties necessary for the efficient and effective operation of Concessionaire's
Rental Car Concession. Concessionaire shall train all of its employees in the proper operation of
its business and compliance with Legal Requirements, City Standards and the provisions of this
Concession Agreement, and the provision of good service to customers. Concessionaire shall
ensure that all employees, contractors and agents conduct themselves in a professional and
courteous manner at all times. To the extent required by City, Concessionaire also shall cause its
employees to participate in any customer-service training program established by City for some
or all concessionaires operating within the CONRAC.

8.1.2.2 The operation of Concessionaire's Rental Car Concession
shall be supervised at all times by an active, qualified, competent manager on duty or a qualified
assistant manager on duty, who shall have full authority to make day-to-day business and
operational decisions. Concessionaire's operation of its Rental Car Concession must be
adequately staffed with sufficient and well-trained personnel who shall be courteous at all times.
All employees must wear their nametags and Airport identification badges at all times while
performing their duties if required in the area in which the employee is working under the terms
of Section 8.3 hereof.

8.1.2.3 When on duty, all of Concessionaire's employees who deal
with Airport Customers shall maintain a clean, neat and well-groomed appearance and shall wear
a uniform or appropriate attire as established by Concessionaire with Concessionaire's logo
conspicuously displayed. Concessionaire's employees may not traffic in, use or possess at the
Airport alcohol, illegal drugs, controlled substances, or firearms. Concessionaire shall closely
monitor its employees to insure consistent, high quality first-class service. The Director reserves
the right to direct the removal from the Airport of any employee who fails to consistently meet
acceptable standards of decorum or who violates the provisions of this Concession Agreement.
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8.1.2.4 Concessionaire shall not permit its agents or employees to
use pressure sales tactics or to personally solicit customers of the Airport for vehicle rentals or
related services offered by Concessionaire under this Concession Agreement. City shall be the
sole judge of whether conduct amounts to a violation of this Section 8.1.2.4. Upon written notice
from City, Concessionaire shall take all necessary steps to immediately eliminate conduct in
violation of this Section 8.1.2.4 and to prevent its recurrence.

8.1.2.5 Concessionaire shall provide City a list of Concessionaire's
decision-making representatives and their telephone numbers and e-mail addresses and direction
as to how those representatives may be reached on a 24-hour basis for emergency purposes.

8.1.2.6 Employees of Concessionaire shall be permitted to park
their personal vehicles in the employee surface parking areas designated by City from time to
time, subject to the same terms and conditions of use as are applicable to employees of other
tenants at the Airport and other concessionaires using the employee surface parking areas at the
Airport.

8.1.3 Hours of Operation. Unless otherwise approved by City, Concessionaire's
Rental Car Concession shall remain open and staffed seven (7) days a week, at least 30 minutes
prior to and subsequent to any scheduled airline departure or arrival including all holidays, with
the exception of temporary closure during such periods as may be reasonably necessary for
repair or redecorating or for reasons beyond Concessionaire's control; provided, however,
Concessionaire shall extend the closing time of its Rental Car Concession operations to
accommodate air traffic delays and schedule changes.

i

' 8.1.4 Rental Vehicles. Concessionaire shall maintain, at Concessionaire's sole
expense, all vehicles used in its Rental Car Concession in good, safe and operative order, free
from known mechanical defects, and in clean, neat and attractive condition, inside and outside.i ' ' '
Rental vehicles must not be more than three model years old. Notwithstanding the foregoing,
Concessionaire may offer for rental antique, vintage, classic or other luxury or prestige vehicles
or handicapped-operated vehicles ("designated vehicles"). City shall have the right to prohibit
Concessionaire from offering for rental any such designated vehicle that City determines not to
meet ithe mechanical or appearance standards described in this Section 8.1.4. Concessionaire
shall use it best efforts to have available a sufficient number of vehicles to meet all reasonably
foreseeable demands of the traveling public. Concessionaire shall operate all of its vehicles in a
safe manner and in accordance with all applicable Legal Requirements and City Standards and
shall ensure that its employees strictly observe all posted speed limits and other traffic and safety
signs!

8.1.5 Road Obstructions. If, during the Concessionaire's operations or activities
authorized under this Concession Agreement, it becomes necessary to obstruct any road or other
area provided for vehicular traffic, Concessionaire shall, at least seventy-two (72) hours before
the placement of an obstruction, obtain the written approval of the City. The Concessionaire
shall comply with the related decisions and directions of the City in respect to this subsection.

8.2 Multi-Branding. Subject to the provisions regarding assignment in ARTICLE 16.
Concessionaire shall be prohibited from operating at the Airport under any brand name or trade
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name other than the brand namc(s) or trade name(s) identified in Exhibit B hereto. During the
Concession Term, Concessionaire shall operate and maintain all signage only under the brand or
trade name(s) set forth in Exhibit B hereto. No other brand or trade name shall be used or
displayed by Concessionaire at the Airport or upon the Leased Premises during the Concession
Term. Except as provided herein, the operation of multiple brand or trade names by
Concessionaire under this Concession Agreement is prohibited.

8.2.1 If Concessionaire utilizes any particular brand or trade name under a
license or franchise agreement, Concessionaire represents and warrants to City that
Concessionaire has been granted the right to use any such brand or trade name that may be used
at the Leased Premises for the entire term of this Concession Agreement, pursuant to a franchise
or license agreement (the "Franchise Agreement") with the brand or trade name owner (a
"Franchisor'). At City's request, Concessionaire agrees to provide City with a copy of the
Franchise Agreement and reasonable evidence that such agreement remains in fu l l force and
effect. Concessionaire agrees that the termination of Concessionaire's right either to use
Concessionaire's brand or trade name at the Leased Premises or to conduct a Rental Car
Concession at the Leased Premises of the type then conducted by or under license from the
Franchisor of such brand or trade name shall constitute a material breach of Concessionaire's
obligations under this Concession Agreement.

8.3 Airport Security. Employees, agents and representatives of Concessionaire and
its respective contractors and subcontractors shall comply with the Airport Security Plan to the
extent applicable and all other applicable airport security regulations as adopted or required by
the TSA or other Governmental Authorities from time to time. If a breach of the Airport
Security Plan or such other airport security regulations occurs as a result of the acts or omissions
of an employee, agent, representative, contractor or subcontractor of Concessionaire in any
manner or form at any time during the Concession Term, Concessionaire immediately shall
remedy such breach or assist City, the TSA or other Governmental Authorities in remedying
such breach, regardless of the circumstances. City reserves the right to take whatever action that
City determines to be necessary to remedy any such breach in the event Concessionaire fails
immediately to do so. Concessionaire shall maintain the integrity of the controlled access
security system of the Airport for the Concession Term. Concessionaire also shall take such
steps as may be necessary or directed by City to ensure that its subtenants, invitees and guests
observe the requirements of this Section 8.3. CONCESSIONAIRE SHALL BE SOLELY AND
FULLY RESPONSIBLE FOR, AND SHALL INDEMNIFY AND HOLD CITY, AND ITS
ELECTED AND NON-ELECTED OFFICIALS, OFFICERS, EMPLOYEES, AGENTS AND
REPRESENTATIVES HARMLESS FROM AND AGAINST ANY FINES OR PENALTIES
IMPOSED ON CITY AS A RESULT OF, ANY BREACH OF AIRPORT SECURITY BY
CONCESSIONAIRE, OR ITS OFFICERS, EMPLOYEES, REPRESENTATIVES, AGENTS,
SERVANTS, CONTRACTORS, SUBCONTRACTORS, SUCCESSORS, ASSIGNS AND
SUPPLIERS.

Persons employed at the Airport are subject to criminal history background
checks, and failure to pass the background checks will disqualify a person from employment at
the Airport. Concessionaire shall cooperate, and cause its existing and prospective employees
and contractors to cooperate, with City in conducting such background checks in accordance
with Applicable Law.
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Concessionaire shall be responsible for obtaining security badges for entry to the
sterile, secured or restricted areas of the Airport, if necessary, for all Concessionaire and
Concessionaire contractor personnel required to enter into such area to perform Concessionaire's
obligations under this Concession Agreement. Concessionaire shall be responsible for collecting
all security badges issued to Concessionaire or Concessionaire contractor personnel who cease to
be employed and returning to City's Department of Aviation in accordance with Applicable
Laws and Airport policies. Concessionaire shall pay City the sum of Five Hundred Dollars
($500) for each security badge issued to a Concessionaire employee or Concessionaire contractor
employee that is lost, or otherwise not returned as required by applicable Transportation Security
Regulations.

8.4 Concessionaire Otherwise Responsible. Concessionaire shall otherwise obtain all
licenses/permissions necessary for, and pay all costs and expenses incurred with respect to, the
operation of the Rental Car Concession, it being understood and agreed that City shall not,
except as specifically set forth in this Concession Agreement, be required to furnish services of
any nature with respect to the operation of the Rental Car Concession, and Concessionaire
hereby assumes full and sole responsibility for the supply and payment for all licenses, services
and operational costs. This includes, without limitation, all taxes, permit fees, license fees and
assessments lawfully levied or assessed upon Concessionaire.

] ARTICLE 9
SMOKING REGULATIONS

9.1 Smoking Regulations. City maintains a no smoking policy for the Terminal and
the C0NRAC. Smoking shall not be permitted in the CONRAC.

ARTICLE 10
INDEMNITY AND INSURANCE

10.1 Indemnity.

10.1.1 No Liability of City. Except to the extent any such injury or damage is
caused by the gross negligence or willful misconduct of City, City shall not be liable for any
injury (including death) to any persons or for damage to any property regardless of how such
injury or damage is caused, sustained or alleged to have been sustained by Concessionaire or by
others, including all persons directly or indirectly employed by Concessionaire, or any agents,
contractors, subcontractors, subtenants, licensees or invitees of Concessionaire, as a result of any
condition (including existing or future defects in the Leased Premises) or occurrence (including
failure or interruption of utility service) whatsoever related in any way to Concessionaire's use or
occupancy of the Leased Premises or of areas adjacent thereto. No elected or non-elected
official, employee or officer of City shall have any personal liability with respect to (a) any of
the provisions of this Concession Agreement; (b) any injury (including death) to any persons or
for damage to any property regardless of how such injury or damage is caused, sustained or
alleged to have been sustained by Concessionaire or by others, including all persons directly or
indirectly employed by Concessionaire, or any agents, contractors, subcontractors, licensees or
invitees of Concessionaire, as a result of any condition (including existing or future defects in the
Leased Premises) or occurrence (including failure or interruption of utility service) whatsoever
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related in any way to Concessionaire's use or occupancy of the Leased Premises or of areas
adjacent thereto, except to the extent any such injury or damage is caused by the gross
negligence or willful misconduct of such elected or non-elected official, employee, or officer of
City; or (c) a default by City hercunder or the exercise by City of any of its remedies hereunder
upon the occurrence of an Event of Default.

10.1.2 Indemnification by Concessionaire.

10.1.2.1 CONCESSIONAIRE SHALL DEFEND, INDEMNIFY
AND HOLD HARMLESS CITY AND ITS ELECTED AND NON-ELECTED OFFICIALS,
EMPLOYEES, AGENTS, REPRESENTATIVES, SUCCESSORS AND ASSIGNS
(COLLECTIVELY, THE "INDEMNIFIED PARTIES"), FROM AND AGAINST ALL
COSTS, EXPENSES (INCLUDING REASONABLE ATTORNEYS' FEES, EXPENSES OF
INVESTIGATION AND LITIGATION, AND COURT COSTS), LIABILITIES, DAMAGES,
CLAIMS, SUITS, JUDGMENTS, ACTIONS, AND CAUSES OF ACTIONS WHATSOEVER
(COLLECTIVELY, "CLAIMS") RESULTING FROM OR CONCERNING THIS
CONCESSION AGREEMENT OR THE CONDUCT OF CONCESSIONAIRE'S BUSINESS
AT THE AIRPORT, TO THE EXTENT ARISING DIRECTLY OR INDIRECTLY, OUT OF
(A) ANY BREACH OF THIS CONCESSION AGREEMENT BY CONCESSIONAIRE, ITS
AGENTS, EMPLOYEES OR CONTRACTORS, (B) ANY FALSE REPRESENTATION OR
WARRANTY MADE BY CONCESSIONAIRE HEREUNDER, (C) ANY NEGLIGENT ACT
OR OMISSION OR WILLFUL MISCONDUCT OF CONCESSIONAIRE, OR ITS AGENTS,
EMPLOYEES OR CONTRACTORS, AND (D) TO THE EXTENT COVERED BY
INSURANCE REQUIRED TO BE MAINTAINED BY CONCESSIONAIRE HEREUNDER,
ANY ALLEGED, ESTABLISHED, OR ADMITTED ACT OR OMISSION OF THE
INDEMNIFIED PARTIES, INCLUDING ALL CLAIMS CAUSED BY THE NEGLIGENCE
OR STRICT LIABILITY OF THE INDEMNIFIED PARTIES, BUT, TO THE EXTENT
ALLOWED BY TEXAS LAW, EXCLUDING CLAIMS TO THE EXTENT CAUSED BY THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFIED PARTIES
AS DETERMINED BY A COURT OF COMPETENT JURISDICTION, PROVIDED THAT
THE EXECUTION OF THIS CONCESSION AGREEMENT WILL NOT BE DEEMED A
NEGLIGENT ACT. CONCESSIONAIRE SHALL ASSUME ON BEHALF OF THE
INDEMNIFIED PARTIES AND CONDUCT WITH DUE DILIGENCE AND IN GOOD
FAITH THE DEFENSE OF ALL CLAIMS AGAINST ANY OF THE INDEMNIFIED
PARTIES. CONCESSIONAIRE MAY CONTEST THE VALIDITY OF ANY CLAIMS, IN
THE NAME OF CONCESSIONAIRE OR THE INDEMNIFIED PARTIES, AS
CONCESSIONAIRE MAY IN GOOD FAITH DEEM APPROPRIATE, PROVIDED THAT
THE EXPENSES THEREOF SHALL BE PAID BY CONCESSIONAIRE. THE PROVISIONS
OF THIS SECTION SHALL SURVIVE THE EXPIRATION OR EARLY TERMINATION OF
THIS CONCESSION AGREEMENT.

10.1.2.2 Release. Other than to the extent caused by the gross
negligence or willful misconduct of the Indemnified Parties, Concessionaire hereby releases the
Indemnified Parties with respect to all Claims regarding any alleged, established or admitted
negligent or wrongful act or omission of the Indemnified Parties, including all claims caused by
the negligence or strict liability of the Indemnified Parties.
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10.1.3 Survival. CONCESSIONAIRE AND CITY AGREE AND
ACKNOWLEDGE THAT THIS SECTION 10.1 IS THE PRODUCT OF MUTUAL
NEGOTIATION. Concessionaire's obligations under this SECTION 10.1 shall survive the
expiration or earlier termination of the Concession Term.

10.2 Insurance. Concessionaire shall obtain and keep in force, at its sole cost and
expense, during the Concession Term the following types of insurance, in the amounts specified
and in the form hereinafter provided:

10.2.1 Workers' Compensation and Employers Liability coverage with limits
consistent with statutory benefits outlined in the Texas Workers' Compensation Act (Texas
Labor Code Title 5.) and minimum policy limits for employers liability of $1,000,000 bodily
injury each accident, $1,000,000 bodily injury by disease policy limit and $1,000,000 bodily
injury by disease each employee. The following endorsements shall be added to the policy:

10.2.1.1 A Waiver of Subrogation in favor of the City of Austin,
form WC 420304; and

10.2.1.2 A 30 day Notice of Cancellation/Material Change in favor
of the City of Austin, form WC 420601.

10.2.2 Commercial General Liability Insurance with a minimum bodily injury
and property damage per occurrence limit of $1,000,000 for coverage A (Bodily Injury and
Property Damage) and coverage B (Personal and Advertising Injury); and $1,000.000
product/completed operations minimum limit of liability. The policy shall contain the following
provisions:

10.2.2.1 Blanket contractual liability coverage;
i

10.2.2.2 Medical expense coverage with a minimum limit of $5,000
any one person;

I 10.2.2.3 Fire Legal Liability with a minimum limit of $50,000;
!

10.2.2.4 Independent Contractors coverage;

10.2.2.5 City of Austin listed as additional insured;

10.2.2.6 Thirty-day Notice of Cancellation in favor of the City of
Austin endorsement CG 0205; and

i
10.2.2.7 Waiver of Transfer of Right of Recovery Against Others in

favor of the City of Austin endorsement CG 2404.

10.2.3 Business Automobile Liability Insurance for all owned, non-owned and
hired vehicles with a minimum combined single limit of $1,000,000 for bodily injury and
property damage. The policy shall contain the following provisions:
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10.2.3.1 City of Austin named as additional insured(s), form TE
9901B; (and Bond Trustee, if so directed by City);

10.2.3.2 Thirty-day Notice of Cancellation in favor of the City,
Form TE 0202A; and

10.2.3.3 Waiver of Subrogation endorsement TE 2046A.

10.2.4 Ail Risk Property Insurance for all Initial Tenant Improvements, any
Alterations constructed by Concessionaire in the CONRAC and all of the RAC's Property for
100% of the replacement cost value. The Concessionaire shall be named as loss payee on the
policy.

10.3 General Requirements.

10.3.1 Concessionaire and its contractors and subcontractors shall not commence
operations under this Concession Agreement unti l Concessionaire and its contractors and
subcontractors have obtained the required insurance and Certificates of Insurance are received
and reviewed by City indicating required coverage. If coverage period ends during the Tcrnrof
this Concession Agreement, Concessionaire and its contractors and subcontractors must, prior to
the end of the coverage period, forward a new Certificate of Insurance to City as verification of
continuing coverage for the duration of this Concession Agreement.

10.3.2 Approval of insurance by City and the required minimums shall not
relieve or decrease the liability or responsibility of Concessionaire hereunder and shall not be
construed to be a limitation of liability on the part of Concessionaire.

10.3.3 Concessionaire's and all its contractors' and subcontractors' insurance
coverage shall be written by companies licensed to do business in the State of Texas at the time
the policy is issued and shall be written by companies with an A.M. Best rating of B+V1I or
better. Companies with A.M. Best ratings of A- or better, if required, shall write hazardous
materials insurance. Workers' compensation coverage written by the Texas Workers'
Compensation Insurance Fund shall be acceptable.

10.3.4 Concessionaire will not engage in operations or store any property in the
facilities that wil l cause an increase in the premium rate paid by the Airport for fire and extended
coverage insurance or that will cause an increase in the premiums paid for such insurance of
other tenants or subtenants in the Airport, unless Concessionaire pays the entire amount of such
increase or increases. Further, Concessionaire w i l l not engage in operations or store any
property in the facilities which may make void or voidable any such insurance policies.

All endorsements, waivers, and notices of cancellation endorsements, as well as Certificates of
Insurance naming City (and Bond Trustee, if so directed by City) as additional insureds shall
indicate:
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City of Austin/Department of Aviation
Attn: Airport Properties Manager
3600 Presidential Boulevard, Suite 411
Austin, Texas 78719

10.3.5 The "other" insurance clause shall not apply to City where City is shown
as additional insureds on any policy. It is intended that policies required in this Concession
Agreement, covering both City and Concessionaire, shall be considered primary coverage as
applicable. If insurance policies are not written for amounts specified below, Concessionaire
shall carry Umbrella or Excess Liability Insurance for any differences in amounts specified. If
Excess Liability Insurance is provided, it shall follow the form of the primary coverage.

10.3.6 In order to ensure compliance with the provisions of this Article, City
shall be entitled, upon request and without expense, to inspect certified copies of
Concessionaire's insurance policies and endorsements thereto at the Airport or other location in
Austin, Texas reasonably designated by Concessionaire.

10.3.7 The City reserves the right to review the insurance requirements set forth
during the Term of this Concession Agreement and to make commercially reasonable
adjustments to insurance coverage, limits, and exclusions when deemed necessary and prudent
by City based upon changes in statutory law, court decisions, and the claims history of their
industry or the financial condition of the insurance company as well as the Concessionaire.

10.3.8 Concessionaire shall not cause or permit any insurance to lapse or to be
canceled during the Term of this Concession Agreement unless replaced by other insurance that
satisfies the requirements of this Article as of the time of lapse or cancellation.

1 10.3.9 Concessionaire shall pay all premiums, deductibles and self-insured
retention's, if any, stated in policies. All deductibles or self-insured retention's shall be
disclosed on the Certificate of Insurance.i

i
10.4 Claims Against Concessionaire.

1 If a claim, demand, suit, or other action is made or brought by any person against
Concessionaire arising out of or concerning this Concession Agreement, or the Rental Car
Concession, Concessionaire shall give written notice thereof, to City within two (2) Business
Days after being notified of such claim, demand, suit, or action. Such notice shall enclose a true
copy of all written claims. If the claim is not written, or the information is not discernible from
the written claim, Concessionaire shall state the date of notification of any such claim, demand,
suit, or other action, the names and addresses of the person asserting such claim or that instituted
or threatened to institute any type of action or proceeding, the basis of such claim, action, or
proceeding, and the name of any person against whom such claim is being made. The notice
shall be given to the Director as provided herein, and to the Austin City Attorney., City Hall, 301
West 2nd Street, Austin, Texas 78701.

ARTICLE 11
ENVIRONMENTAL PROTECTION
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11.1 Definitions in this ARTICLE 11:

"Environmental Laws" - shall refer to and include, without limitation, all Federal, State,
City, and local statutes, laws, ordinances, rules and regulations, now or hereafter in effect, and as
amended from time to time, that are intended for the protection of the environment, or that
govern, control, restrict, or regulate the use, handling, treatment, storage, discharge, disposal, or
transportation of Hazardous Materials. Environmental Laws specifically include but are not
limited to, the National Environmental Policy Act, the Comprehensive Environmental Response,
Compensation and Liability Act, the Resource Conservation and Recovery Act, the Hazardous
Materials Act, the Toxic Substances Control Act, the Clean Water Act, the Clean Air Act, the
Superfund Authorization and Recovery Act, the Occupational Safety and Health Administration
Hazard Communication Standards, the Texas Water Code, the Texas Hazardous Materials Act,
and the Texas Water Quality Control Act.

"Hazardous Materials'" - shall refer to, and include, without limitation, all substances
whose use, handling, treatment, storage, disposal, discharge, or transportation is governed,
controlled, restricted, or regulated by Environmental Laws, that have been defined, designated or
listed by any responsible regulatory agency as being hazardous, toxic, radioactive, or that may
present an actual or potential hazard to human health or the environment if improperly used,
handled, treated, stored, disposed, discharged, generated or released. Hazardous Materials
specifically include, without limitation, asbestos and asbestos-conlaining-materials, petroleum
products, solvents, and pesticides.

"Environmental Claims" - shall refer to, and include, without limitation, all claims,
demands, suits, actions, judgments, and liability for: (i) removal, remediation, assessment,
transportation, testing and disposal of Hazardous Materials as directed by any government
agency, court order, or Environmental Law; (ii) bodily injury, or death; (iii) damage to or loss of
use of property of any person; (iv) injury to natural resources; (v) fines, costs, fees, assessments,
taxes, demands orders, directives or any other requirements imposed in any manner by any
governmental agency under Environmental Laws; and (vi) costs and expenses of cleanup,
remediation, assessment testing, investigation, transportation and disposal of a Hazardous
Material spill, release, or discharge.

"City" — shall include City's elected and non-elected officials, officers, agents,
employees, contractors, successors, and assigns.

"Concessionaire" - shall include Concessionaire's directors, officers, agents, employees,
contractors, customers, invitees, successors, and assigns.

11.2 Compliance. In its operations at the Airport, Concessionaire shall strictly comply
with all applicable Environmental Laws, the Airport Environmental Policies and Procedures
(including without limitation, the Storm Water Pollution Prevention Plan ("SWPPP") and Spill
Response Plan), which are incorporated by reference, and as of the Effective Date of this
Concession Agreement arc located on the Airport's website at:
htlp://contcnt.abia.om/environmenta 1/slorm watcr.html. Without limiting the generality of the
foregoing provision, Concessionaire shall not use or store Hazardous Materials on or at the
Airport except as reasonably necessary in the ordinary course of Concessionaire's permitted
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activities at the Airport, and then only if such Hazardous Materials are properly labeled and
contained as required pursuant to Applicable Laws, and notice of and a copy of the current
material safety data sheet is provided to the DOA for each such Hazardous Material. Prior to
commencing operations at the Airport, Concessionaire will complete an Airport baseline
environmental questionnaire. Concessionaire shall not discharge, cause or allow a Release, or
dispose of any Hazardous Materials on the Airport or surrounding air, lands or waters in
violation of Applicable Laws. Concessionaire shall promptly notify City of any Hazardous
Material spills, releases, or other discharges by Concessionaire at the Airport in accordance with
City's Spill Response Plan and promptly abate, remediate, and remove any the same to the extent
required under Applicable Laws. Concessionaire shall provide the City with copies of all
reports, complaints, claims, citations, demands, inquiries, or notices relating to the environmental
condition of the Airport, or any alleged material noncompliance with Environmental Laws by
Concessionaire at the Airport within ten (10) days after such documents are generated by or
received by Concessionaire. If Concessionaire uses, handles, treats, or stores Hazardous
Materials at the Airport, and it is necessary for Concessionaire to arrange for the disposal of the
Hazardous Materials, Concessionaire shall comply with any applicable requirement under
Applicable Laws to have a contract in place with an EPA or TCEQ approved waste transport or
disposal company, and to identify and retain spill response contractors to assist with spill
response and facilitate waste characterization, transport, and disposal. Complete records of all
disposal manifests, receipts and other documentation required by Applicable Laws shall be
retained by the Concessionaire and made available to City for review upon request. City shall
have the right at any time to enter the Leased Premises to inspect, take samples for testing, and
otherwise investigate the Leased Premises for the presence of Hazardous Materials. In
exercising its right of access, City shall endeavor to minimize disruption of or interfere with
Concessionaire's operations or use of the Leased Premises.

i
11.3 Responsibility. Concessionaire's Hazardous Materials shall be the responsibility

of Concessionaire. Concessionaire shall be liable for and responsible to pay all Environmental
Claims that arise out of or are caused in whole or in part from Concessionaire's use, handling,
treatment, storage, disposal, discharge, or transportation of Hazardous Materials on or at the
Airport, the violation of any Environmental Law by Concessionaire, or the failure of
Concessionaire to comply with the terms, conditions and covenants of this Article. If City incurs
any costs or expenses (including attorney, consultant and expert witness fees) arising from
Concessionaire's use, handling, treatment, storage, discharge, disposal, or transportation of
Hazardous Materials on the Airport, Concessionaire shall promptly reimburse City for such costs
upon! demand. All reporting requirements under Environmental Laws with respect to spills,
releases, or discharges of Hazardous Materials by Concessionaire at the Airport shall be the
responsibility of Concessionaire.

11.4 Indemnity. IN ADDITION TO ANY OTHER INDEMNITIES IN THIS
CONCESSION AGREEMENT, CONCESSIONAIRE SHALL DEFEND, INDEMNIFY AND
HOLD HARMLESS CITY FROM ANY AND ALL ENVIRONMENTAL CLAIMS
(INCLUDING REASONABLE ATTORNEY'S FEES, LITIGATION AND INVESTIGATION
EXPENSES, AND COURT COSTS) ARISING OUT OF OR RESULTING IN WHOLE OR IN
PART, FROM CONCESSIONAIRE'S USE, HANDLING, TREATMENT, STORAGE,
DISPOSAL, DISCHARGE, OR TRANSPORTATION OF HAZARDOUS MATERIALS ON
OR AT THE AIRPORT, THE VIOLATION OF ANY ENVIRONMENTAL LAW BY
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CONCESSIONAIRE, OR THE FAILURE OF CONCESSIONAIRE TO COMPLY WITH THE
TERMS, CONDITIONS AND COVENANTS OF THIS ARTICLE.

11.5 Removal. Prior to the expiration or earlier termination of the Concession
Agreement or the Sublease Agreement, Concessionaire shall remove or remediate in accordance
with applicable Environmental Laws and the Airport Environmental Rules and Policies, all of
Concessionaire's Hazardous Materials from the Airport, and surrounding lands and waters.
Unless instructed otherwise by City, Concessionaire shall also, prior to vacating the Subleased
Premises and Airport, remove all aboveground and underground storage tanks, piping and other
equipment, if any, installed by or on behalf of Concessionaire in the CONRAC which stored
Hazardous Materials, or which are contaminated by Hazardous Materials, provided that
Concessionaire shall not at any time install or have installed any such storage tanks, piping or
other equipment without express prior written consent of City. Fuel Facilities installed by or on
behalf of the Master Lessee as part of original development of the CONRAC or in the course of
maintenance or improvement thereafter by Master Lessee, shall not be considered installed by or
on behalf of Concessionaire for purposes ofthis Section.

11.6 Slormwatcr Requirements. Concessionaire acknowledges that the Airport is
subject to the National Pollution Discharge Elimination System Program ("NPDES") and
Federal Stormwater Regulations (40 C.F.R. Part 122) and the Texas Pollution Discharge
Elimination System Program ("TPDES"). In its operations at the Airport, Concessionaire shall
comply with Applicable Law, including NPDES, TPDES, Federal and Slate Stormwater
Regulations, including any permits thereunder, and the SWPPP.

1 1.7 SustainabilJty. Concessionaire shall comply with Applicable Laws pertaining to
recycling, energy, and natural resource conservation and management. Concessionaire shall
cooperate with City in the implementation of energy conservation, water conservation, and waste
minimization programs and policies the City establishes from time to time.

1 '-8 Survival. The covenants, conditions, and indemnities in this Article shall survive
the expiration or earlier termination ofthis Concession Agreement.
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ARTICLE 12
TAXES AND ASSESSMENTS; LIENS

12.1 Payment of Taxes and Assessments. Concessionaire shall pay, or in good faith
contest, on or before their respective due dates, to the appropriate collecting authority, all federal,
state and local taxes and fees, which are now or may hereafter be levied upon Concessionaire as
a result of this Concession Agreement, or upon the business conducted by Concessionaire on the
Airport; and shall maintain in current status all federal, state, and local licenses, and permits
required for the operation of the Concession granted under this Concession Agreement. If
Concessionaire contests such taxes, charges or fees, City may require Concessionaire to establish
and sufficiently fund an escrow account bond to cover payment of such taxes, charges, or fees, if
determined to be due and owing.

ARTICLE 13
DEFAULT

13.1 Events of Default. The term "Event of Default" shall mean the occurrence of any
of the following events:

13.1.1 Vacating or Abandonment. The vacating or abandonment of the portion
of the CONRAC subleased by Concessionaire pursuant to the Sublease Agreement for a period
of forty-eight (48) consecutive hours;

13.1.2 Failure to Lease Space in CONRAC. The failure by Concessionaire to
enter' into a valid and binding Sublease Agreement for space within the CONRAC on
substantially the same terms as contained in the Master Lease pursuant to rules, regulations,
procedures and requirements established by City;

13.1.3 Failure to Remit Customer Facility Charge. The failure by Concessionaire
to collect and remit the proceeds of the Customer Facility Charge when due as required by
Section 4.2 hereof;

13.1.4 Failure to Make Payments. The failure by Concessionaire to make any
payment of Concession Fees or other amount required by this Concession Agreement, or the
Sublease Agreement when due (other than as provided in Section 13.1.3 hereof) and such failure
continues for ten (10) days after a Notice of Default is deemed to be received by Concessionaire
in accordance with Section 18.9 hereof;

13.1.5 Failure to Perform under ARTICLE 10. The failure by Concessionaire to
observe or perform the covenants, conditions and agreements to be observed or performed by
Concessionaire in ARTICLE 10 hereof and such failure continues for ten (10) days after a Notice
of Default is deemed to be received by Concessionaire in accordance with Section 18.9 hereof;

13.1.6 Failure to Perform under ARTICLE 11. The failure by Concessionaire to
observe or perform the covenants, conditions and agreements to be observed or performed by
Concessionaire in ARTICLE 11 hereof;
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13.1.7 Failure lo Perform Other Covenants, etc. The failure by Concessionaire to
observe or perform any covenant, condition or agreement to be observed or performed by
Concessionaire in this Concession Agreement (other than as provided in Sections 13.1.1. 13.1.2.
13.1.3. 13.1.4. 13.1.5. 13.1.8. 13.1.9. 1 3 . 1 . I I . and 13.1.12 hereof) and such failure continues for
thirty (30) days after a Notice of Default is deemed to be received by Concessionaire in
accordance with Section 18.9 hereof;

13.1.8 False Financial or Background Statement. The discovery by City that any
financial or background statement provided to City by Concessionaire or any successor, grantee
or assign of Concessionaire was materially false;

13.1.9 Bankruptcy, etc. The filing by or against Concessionaire of a petition in
bankruptcy, Concessionaire's being adjudged bankrupt or insolvent by any court, a receiver of
the property of Concessionaire being appointed in any proceeding brought by or against
Concessionaire, Concessionaire's making an assignment for the benefit of creditors or any
proceeding being commenced to foreclose any mortgage or other lien on Concessionaire's
interest in the Leased Premises or on any personal property kept or maintained on the Subleased
Premises by Concessionaire;

13.1.10 Failure to Abide by all Applicable Laws. The failure by
Concessionaire to abide by all applicable laws, ordinances, rules, and regulations of the United
States, State of Texas, or the City of Austin, and if such failure should continue for a period of
thirty (30) days after receipt by Concessionaire of written notice of such failure; and

13 .3 .11 Event of Default Under the Sublease Agreement. The occurrence
of an ''Event of Default" under Concessionaire's Sublease Agreement.

13.1.12 Failure to File Annual Audit Statement. The fai 1 urc of
Concessionaire to submit its annual audited statement within one hundred fifty (150) days after
the end of the Concession Agreement Year shall be a material event of default.

13.2 Remedies. In addition to, and not in lieu or to the exclusion of, any other
remedies provided in this Concession Agreement or to any other remedies available to City at
law or in equity, City shall have the remedies specified in this Section 13.2 upon the occurrence
of an Event of Default hereunder.

13.2.1 Right to Terminate. Whenever any Event of Default is continuing
hereunder, City shall have the right to terminate this Concession Agreement and all of
Concessionaire's rights by giving at least ten (10) calendar days written notice to Concessionaire.
Upon termination, the Sublease shall also be in default and the Master Lessee may re-enter the
Subleased Premises using such force as may be necessary and remove all persons and property
of Concessionaire from the CONRAC. City will be entitled lo recover from Concessionaire all
unpaid Concession Fees and any other amount otherwise payable by Concessionaire, or any
other payments and damages incurred because of Concessionaire's default including the
reasonable and necessary costs of re-letting (including any tenant improvements reasonably
required, renovations or repairs reasonably required, any advertising reasonably required, any
leasing commissions reasonably required, and attorneys' fees and costs reasonably required)
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(collectively, the "Concession Termination Damages"), together with interest on all Concession
Termination Damages at the Default Rate, from the date such Concession Termination Damages
are incurred by City until paid by Concessionaire.

13.2.2 Concessionaire Retains Liability. In addition to Concession Termination
Damages, and notwithstanding termination and re-entry, Concessionaire's liability for all
Concession Fees and all other amounts otherwise payable by Concessionaire hereunder, or other
charges which, but for termination of this Concession Agreement, would have become due over
the remainder of the Concession Term (collectively, the "Concession Future Charges"), will not
be extinguished and Concessionaire agrees that City will be entitled, upon termination for
default, to collect as additional damages the following (the "Concession Deficiency"):

13.2.2.1 An amount equal to the Concession Future Charges, less
the amount of actual fees, if any, which City receives during the remainder of the Concession
Term from others to whom the CONRAC may be leased, in which case such Concession
Deficiency will be computed and payable at City's option either in an accelerated lump-sum
payment discounted to net present value, or in monthly installments, in advance, on the first day
of each calendar month following termination of this Concession Agreement and continuing until
the date on which the Concession Term would have expired but for such termination. Any suit
or action brought to collect any portion of Concession Deficiency attributable to any particular
month or months shall not in any manner prejudice City's right to collect any portion of
Concession Deficiency by a similar proceeding. For purposes of this Section 13.2.2.1. "net
present value" is computed by applying a discount rate equal to one percentage point above the
discount rate then in effect at the Federal Reserve Bank for the region that includes Austin,
Texas; or

13.2.2.2 An amount equal to Concession Future Charges less the
aggregate fair value of the Concession Fees over the remaining Concession Term, reduced to net
present value. In this case, the Concession Deficiency must be paid to City in one lump sum, on
demand, and will bear interest at the Default Rate until paid. For purposes of this Section
13.2.2.2. "net present value" is computed by applying a discount rate equal to one percentage
point above the discount rate then in effect at the Federal Reserve Bank for the region that
includes Austin, Texas.

13.2.3 Re-Letting of Leased Premises. In the event this Concession Agreement is
terminated as a result of an Event of Default, City shall have no obligation to cause the Leased
Premises to be re-let in whole or in part, alone or together with other premises, upon a
termination of this Concession Agreement. City shall not be liable for, nor will Concessionaire's
obligations under this Concession Agreement be diminished by reason of, any failure by City to
cause the Leased Premises to be re-let or any failure by City to collect any rent due upon such re-
letting.

13.2.4 Personal Property of Concessionaire. If upon any re-entry permitted under
this Concession Agreement, there remains any personal property of Concessionaire upon the
Leased Premises, the Master Lessee, in its sole discretion, may and shall, at the direction of the
City, remove and store such personal property for the account of and at the expense of
Concessionaire. Concessionaire shall bear all risks associated with the removal and storage of
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such personal properly. Concessionaire shall reimburse City for all expenses incurred in
connection with removal and storage as a condition to regaining possession of the personal
property. In accordance with Texas law, the City has the right to sell any personal property,
which has been stored for a period of thirty (30) days or more, unless Concessionaire has
tendered reimbursement to City for all expenses incurred in such removal and storage. The
proceeds of sale wil l be applied first to the costs of sale (including reasonable attorneys' fees),
second to the payment of removal and storage charges, third to the payment of any other
amounts which may then be due and owing from Concessionaire to City, and fourth to the
payment of any other amounts which may then be due and owing from the Concessionaire to the
Master Lessee. The balance of sale proceeds, if any, will then be paid to Concessionaire.

13.3 Remedies Cumulative. All rights, options and remedies of City contained in this
Concession Agreement shall be construed and held to be distinct, separate and cumulative, and
no one of them shall be exclusive of the other, and City shall have the right to pursue any one or
all of such remedies or any other remedy or relief which may be provided by law or in equity,
whether or not stated in this Concession Agreement.

13.4 City Default.

13.4.1 The City shall be in default under this Concession Agreement in the event:

13.4.1.1 The City fails to substantially perform any material term,
covenant or condition of this Concession Agreement, and such default is not cured by the City
within thirty (30) days after receipt of written notice from Concessionaire; provided, however,
should the nature of the default be such that it is not curable within such thirty (30) day period,
the City shall be deemed to have cured such default, if within such thirty (30) day period it shall
commence the cure and thereafter diligently prosecute the same to completion; or

13.4.1.2 The City permanently abandons the Airport as a
commercial passenger airport,

13.4.2 Upon the happening of a City Default, and the passage of the time periods
described, Concessionaire may, in addition to other rights or remedies available under applicable
law, terminate this Concession Agreement by giving written notice thereof to the City at least
thirty (30) days in advance of the date upon which termination is to be effective,

13.5 Concessionaire's Right to Terminate for Other Events.

13.5.1 Provided that Concessionaire is not itself in default under this Concession
Agreement, Concessionaire may terminate this Concession Agreement upon the happening of
anyone or more of the following events by giving the City written notice at least thirty (30) prior
to the effective date of termination:

13.5.1.1 The lawful assumption by the United States Government,
or any authorized agency thereof, of the operation, control or use of the Airport, or any
substantial part or parts thereto, in such a manner as to substantially restrict Concessionaire for a
period of at least one year from operating thereon,
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13.5.1.2 Issuance by any court of competent jurisdiction of an
injunction in any way preventing or restricting the use of the Airport, and the remaining in force
of such injunction for a period of at least ninety (90) days,

13.5.1.3 The inability of Concessionaire or its customers to use, for
a period of ninety (90) consecutive days, the Airport, the CONRAC or any substantial part
thereof due to enactment or enforcement of any Applicable Law, or because of an event of Force
Majeure, or

13.5.1.4 The permanent cessation of all scheduled airline service
from the Airport for any reason other than abandonment by the City.

13.5.2 In the event Concessionaire terminates this Concession Agreement under
this Section 13.5. Contingent Fees and Concession Fees due hereunder shall be payable only to
date of termination. Upon such termination., as Concessionaire's exclusive remedy, the City
shall pay to Concessionaire the depreciated net book value of its leasehold improvements which
cannot be removed from the Leased Premises.

ARTICLE 14
TERMINATION

i
' 14.1 Termination. This Concession Agreement may be terminated in advance of its

scheduled expiration date as follows:

14.1.1 Default. City may terminate this Concession Agreement upon the
occurrence of an Event of Default as provided in Section 13.1 hereof.

t
[ 14.1.2 Termination of Master Lease. City may terminate this Concession

Agreement upon the termination of the Master Lease pursuant to an event described in Section
22.1 of the Master Lease.

14.1.3 Termination of Sublease Agreement. City may terminate this Concession
Agreement upon the termination of the Sublease Agreement pursuant to an event described in
Section 22.1 of the Sublease Agreement.

14.1.4 Court Decree. In the event that any court having jurisdiction in the matter
shall render a decision which has become final and which will prevent the performance by City
of any of its material obligations under this Concession Agreement, then either party hereto may
terminate this Concession Agreement by written notice, and all rights and obligations hereunder
(with the exception of any undischarged rights and obligations that accrued prior to the effective
date of termination) shall thereupon terminate. If Concessionaire is not in default under any of
the provisions of this Concession Agreement on the effective date of such termination, any
Concession Fees or other payments prepaid by Concessionaire shall, to the extent allocable to
any period subsequent to the effective date of the termination, be promptly refunded to
Concessionaire.
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ARTICLE 15
NO WAIVER; CITY'S RIGHT TO PERFORM

15.1 Receipt of Monies Following Termination. No receipt of monies by City from
Concessionaire after the termination or cancellation of this Concession Agreement in any lawful
manner shall (a) reinstate, continue or extend the Concession Term; (b) affect any notice
theretofore given to Concessionaire; (c) operate as a waiver of the rights of City to enforce the
payment of any Concession Fees or other amount otherwise payable by Concessionaire then due
or thereafter fal l ing due; or (d) operate as a waiver of any right of City to recover possession of
the Subleased Premises by suit, action, proceeding or remedy. Concessionaire agrees that, after
the service of notice to terminate or cancel this Concession Agreement, or after the
commencement of suit, action or summary proceedings or any other remedy, or after a final
order or judgment for the possession of the Subleased Premises, City may demand, receive and
collect any monies due, or thereafter falling due, without in any manner affecting such notice,
proceeding, suit, action, remedy, order or judgment; and any and all such monies collected shall
be deemed to be payments on account of the use and occupation by Concessionaire and/or
Concessionaire's liability hereunder.

15.2 No Waiver of Breach. The failure of City to insist, in any one or more instances,
upon a strict performance of any of the covenants of this Concession Agreement or to exercise
any option herein contained, shall not be construed as a waiver or rclinquishment of the future
performance of such covenant, or the right to exercise such option, but the same shall continue
and remain in ful l force and effect. The receipt by City of Concession Fees or other amount
otherwise payable by Concessionaire hereunder with knowledge of the breach of any covenant
hereof, shall not be deemed a waiver of such breach, and no waiver by City of any provision
hereof shall be deemed to have been made unless expressed in writing and signed by City. The
consent or approval of City to or of any act by Concessionaire requiring City's consent or
approval shall not be deemed to waive or render unnecessary City's consent to or approval of
any subsequent similar acts by Concessionaire.

15.3 No Waiver. The receipt by City of any installment of Concession Fees or other
amount otherwise payable by Concessionaire shall not be a waiver of any Concession Fees or
other amount otherwise payable by Concessionaire hereunder.

15.4 Application of Payments. City shall have the right to apply any payments made
by Concessionaire to the satisfaction of any debt or obligation of Concessionaire to City, in
City's sole discretion, regardless of the instructions of Concessionaire as to the application of
any such sum (whether such instructions are endorsed upon Concessionaire's check or
otherwise), unless otherwise agreed by both parties in writing. The acceptance by City of a
check or checks drawn by a Person other than Concessionaire shall in no way affect
Concessionaire's liability hereunder nor shall it be deemed an approval of any assignment of this
Concession Agreement or subletting by Concessionaire.

15.5 City's Right to Perform. Upon Concessionaire's failure to perform any obligation
or make any payment required of Concessionaire hereunder, City shall have the right (but not the
obligation) to perform such obligation of Concessionaire on behalf of Concessionaire and/or to
make payment on behalf of Concessionaire. Concessionaire shall reimburse City the reasonable
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cost of City's performing such obligation on Concessionaire's behalf, including reimbursement
of any amounts that may be expended by City, plus interest at the Default Rate.

ARTICLE 16
ASSIGNMENT OR SUBLEASE

16.1 Prohibition. Subject to Section 16.2 hereof, Concessionaire shall not, without the
prior consent of City, assign or transfer this Concession Agreement or any interest herein or
sublet the whole or any portion of the Leased Premises, nor shall this Concession Agreement or
any interest hereunder be assignable or transferable by operation of law or by any process or
proceeding of any court or otherwise, without the prior consent of City. If Concessionaire is
anything other than an individual, Concessionaire further agrees that if, at any time during the
Concession Term, more than one-half (1/2) of the outstanding voting equity interests of
Concessionaire shall belong to any Persons other than those which own more than one-half (1/2)
of those outstanding voting equity interests at the time of the execution of this Concession
Agreement or members of their immediate families (i.e., a person's spouse, children,
grandchildren or siblings or any of the spouses of such person's children, grandchildren or
siblings), such change in the ownership of Concessionaire shall be deemed an assignment of this
Concession Agreement within the meaning of this ARTICLE 16: provided, however, this
sentence shall not apply if and to the extent that Concessionaire is a corporation, the outstanding
voting stock of which is publicly traded on a recognized security exchange. Concessionaire's
entering into any operating agreement, license or other agreement under which a third party is
given rights or privileges to enjoy a portion of Concessionaire's Rental Car Concession or to
utilize a portion of the Leased Premises shall be an attempted subletting, assignment or transfer
within the meaning of this ARTICLE 16.

16.2 Assignment. The terms of this Section are subject to the requirements of Section
16.4 hereof.

16.2.1 Deliveries to City. If Concessionaire shall, at any time during the
Concession Term, desire to sell, assign or otherwise transfer this Concession Agreement in
whole or in part, or any right granted to it by this Concession Agreement, Concessionaire shall,
at the time Concessionaire requests the consent of City, deliver to City such information in
writing as City may reasonably require with respect to the proposed assignee or transferee,
including the name, address, nature of business, ownership, financial responsibility and standing
of such proposed assignee or transferee, together with the proposed form of assignment or other
transfer. Within thirty (30) days after receipt of the information specified above, City shall
notify Concessionaire of its election either (a) to consent to the assignment or transfer or (b) to
disapprove the assignment or transfer.

i 16.2.2 Additional City Conditions. As a condition for City's consent to any
assignment or other transfer hereunder, City may require that the assignee or transferee remit
directly to City, on a monthly basis, all monies due to Concessionaire for such assignment or
transfer of rights hereunder by such assignee or transferee and shall be credited by City to the
obligations of Concessionaire to the City under this Concession Agreement. In addition, a
condition to City's consent to any assignment or other transfer of this Concession Agreement
shall be the delivery to City of a true copy of the fully executed instrument of assignment or
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transfer and an agreement executed by the assignee or transferee in form and substance
satisfactory to City and expressly enforceable by City, by which the assignee or transferee
assumes and agrees to be bound by the terms and provisions of this Concession Agreement and
to perform al! the obligations of Concessionaire hcrcunder.

16.2.3 Right to Deal with Assignee or Transferee. In the event of any assignment
or other transfer of this Concession Agreement, Concessionaire and each respective assignor or
transferor waive notice of default by the assignee or transferee in possession of the Leased
Premises in the payment of Concession Fees or other amounts and in the performance of the
covenants and conditions of this Concession Agreement and agree that City may in each and
every instance deal with such assignee or transferee in possession, grant extensions of time,
waive performance of any of the terms, covenants and conditions of this Concession Agreement
or modify the same, and in general deal with such assignee or transferee in possession without
notice to or consent of any assignor or transferor, including Concessionaire; and any and all
extensions of time, indulgences, dealings, modifications or waivers shall be deemed to be made
with the consent of Concessionaire and of each respective assignor and transferor.

16.2.4 Attornment. Concessionaire agrees that any sublease will contain a
provision to the effect that if there is any termination whatsoever of this Concession Agreement,
then the subtenant, at the request of City, will attorn to City and the subtenancy, if City so
requests, shall continue in effect with City. Nothing herein shall be deemed to require City to
accept such attornment.

16.2.5 Concessionaire's Liability. No assignment or other transfer by
Concessionaire of this Concession Agreement in whole or in part, or any right or leasehold
interest granted to it by this Concession Agreement, and no subletting of the Leased Premises or
any portion thereof, shall relieve Concessionaire of any obligation under this Concession
Agreement, including Concessionaire's obligation to pay all Concession Fees and other amounts
due hereunder prior to the date of the transfer. Any purported sublease, assignment or other
transfer contrary to. the provisions hereof without the consent of City shall be void. The consent
by City to any subletting, assignment or other transfer hereunder shall not constitute a waiver of
the necessity for such consent to any subsequent subletting, assignment or other transfer.

16.2.6 Reimbursement to City. Concessionaire shall reimburse City any
reasonable professionals' fees and expenses incurred by City in connection with any request by
Concessionaire for consent to any such sublease, assignment or other transfer hereunder.

16.3 Assignment to Successor or Affiliate. Subject to the requirements of Section 16.4
hereof, City agrees that it will not unreasonably condition or withhold its consent to an
assignment or other transfer of this Concession Agreement to: (a) any corporation or other legal
entity which at the time of such assignment or other transfer is the parent or a wholly-owned
subsidiary of Concessionaire; (b) any corporation or other legal entity with which Concessionaire
may merge or into which it may consolidate; or (c) any Person that may acquire all or
substantially all of Concessionaire's rental car business or assets; provided, however, in each
instance the surviving, resulting or transferee Person expressly assumes in writing all the
obligations of Concessionaire contained in this Concession Agreement and the surviving,
resulting or transferee Person has a consolidated net worth (after giving effect to such
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consolidation, merger or transfer) at least equal to the greater of (i) the net worth of
Concessionaire as of the date of this Concession Agreement or (ii) the net worth of
Concessionaire immediately prior to such consolidation, merger or transfer. The term "net
worth" as used in this Section 16.3 means the difference obtained by subtracting total liabilities
from total assets of Concessionaire and all of its subsidiaries in accordance with generally
accepted accounting principles.

16.4 Lease in CONRAC Required. Notwithstanding any other terms or provisions of
this ARTICLE 16. no proposed subtenant, assignee or other transferee of Concessionaire shall be
permitted to succeed to Concessionaire's rights hereunder or to use or occupy any portion of the
Leased Premises under a sublease unless such proposed subtenant, assignee or transferee
executes and delivers to City a copy of the Sublease Agreement with the Master Lessee for space
within the CONRAC on substantially the same terms as contained in the Master Lease or
otherwise obtains rights under a Sublease Agreement pursuant to rules, regulations, procedures
and requirements established by City. Without limitation of the foregoing, each subtenant of all
or any portion of the Leased Premises or an assignee or other transferee of Concessionaire
hereunder must agree to collect the Customer Facility Charge in accordance with this Concession
Agreement.

ARTICLE 17
AIRPORT CONCESSION

DISADVANTAGED BUSINESS ENTERPRISES

| 17.1 ACDBE Program. This Concession Agreement is a revenue-producing contract
awarded to Concessionaire and will result in the provision of goods and services to passengers,
patrons and tenants at the Airport. Federal law and regulations impose ACDBE goals upon the
performance of this Concession Agreement by Concessionaire, and City encourages
Concessionaire voluntarily to strive to include significant involvement with ACDBE business
enterprises in operations under this Concession Agreement. City has established a goal of six
percent (6.0%) ACDBE participation for this Concession Agreement. ACDBE participation may
be achieved through the purchase of goods and services necessary to conduct a Rental Car
Concession business at the Airport from ACDBEs, as further described in the DOT regulations
governing ACDBE participation, 49 C.F.R. Part 23.53, as amended or modified from time to
time.| These goods and services may include the purchase or lease of new vehicles from ACDBE
firms. All ACDBE firms initially used to meet this ACDBE goal must be certified as ACDBEs
by City prior to the Commencement Date. Only ACDBE entities that have a direct contract with
Concessionaire may be counted toward achievement by Concessionaire of the ACDBE
participation goal for this Concession Agreement.

17.2 ACDBE Program Compliance. Concessionaire has advised City that it will use
the ACDBEs described in the ACDBE Participation Schedule in providing the services described
therein. Concessionaire agrees that, within thirty (30) days after the expiration of each calendar
quarter during the Concession Term, it will provide an ACDBE Quarterly Revenue Report to
City describing the dollar value of vehicles and other goods and services purchased by
Concessionaire from each ACDBE set forth in the ACDBE Participation Schedule (and each
substitute ACDBE obtained pursuant to this Section 17.2) calculated in accordance with the
requirements of 49 C.F.R. Part. 23.53, as amended or modified from time to time.
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Concessionaire agrees that it also shall submit, within thirty (30) days after the expiration of each
calendar quarter during the Concession Term, a report to City, in a form acceptable to City,
describing Concessionaire's total dollar value of vehicles and other goods and services purchased
by Concessionaire during such quarter. Concessionaire shall have no right to terminate for
convenience an ACDBE set forth in the ACDBE Participation Schedule without City's prior
consent. If any such ACDBE is terminated by Concessionaire with City's prior consent or
because of ACDBE's default under its contractual obligations to Concessionaire, then
Concessionaire must make a good faith effort, in accordance with the requirements of 49 C.F.R.
Part 23.25(c)l(iii) and (iv), as amended or modified from time to time, and 49 C.F.R. Part 26.53,
as amended or modified from time to time, to find another ACDBE to substitute for the original
ACDBE to sell the same amount of vehicles and other goods and services under the contact as
the ACDBE that was terminated. Concessionaire must implement appropriate mechanisms to
ensure compliance with the requirements of the DOT regulations governing ACDBE
participation, 49 C.F.R. Part 23.53, as amended or modified from time to time, by all ACDBEs
set forth in the ACDBE Participation Schedule. Concessionaire must include in its ACDBE
participation program the specific provisions to be inserted into concession agreements and
management contracts to ensure compliance with such regulations. Concessionaire's failure to
comply with its obligations under this Section 17.2 shall constitute a default under this
Concession Agreement.

17.3 ACDBE Participation Schedule. In the event of a change in the identity of the
ACDBEs participating in the operations under this Concession Agreement, Concessionaire shall
deliver, within ten (10) Business Days after such change, a revised ACDBE Participation
Schedule to City in the manner and to the addressees for City specified in accordance with
Section 18.9 hereof. A notice by Concessionaire to City to remove a particular ACDBE from the
ACDBE Participation Schedule is not sufficient for purposes of this Section 17.3. When
Concessionaire submits a revised ACDBE Participation Schedule hercunder, Concessionaire
must submit a complete revised ACDBE Participation Schedule that includes the required
information for all ACDBEs then participating in operations under this Concession Agreement.
Concessionaire also shall send a copy of such revised ACDBE Participation Schedule in the
manner provided by Section 18.9 hereof to THE CITY OF AUSTIN, Small and Minority
Business Resources, 4201 Ed Blucstcin Boulevard, Austin, Texas 78721, Telephone (512) 974-
7600, Fax (512) 974-7601.

17.4 Minority-Owned and Women-Owned Business Enterprise CM/WBE) Procurement
Program. Concessionaire shall comply with the standards and principles of the City Minority-
Owned and Women-Owned Business Enterprise (M/WBE) Procurement Program, found at
Austin City Code Chapters 2-9A, 2-9B, 2-9C, and 2-9D (Procurement Program). Accordingly,
Concessionaire shall develop and submit to City an M/WBE Compliance Plan for approval in
accordance with the standards and principles of the Procurement Program. Concessionaire wil l
utilize subcontractors, suppliers and consultants that either assist Concessionaire in meeting the
M/WBE participation goals, or Concessionaire will demonstrate Good Faith Efforts to meet the
goals. The Compliance Plan shall be incorporated into and made a part of this Concession
Agreement for all purposes once approved by City, and a violation by Concessionaire shall be an
Event of Default.
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ARTICLE 18
GENERAL PROVISIONS

18.1 Gratuities. City may, by written notice to Concessionaire, terminate this
Concession Agreement without liability if it is determined by City that gratuities were offered or
given by the Concessionaire or any agent or representative of Concessionaire to any officer or
employee of City with a view toward securing this Concession Agreement or securing favorable
treatment with respect to the awarding or amending or the making of any determinations with
respect to the performance of this Concession Agreement. In the event this Concession
Agreement is terminated by the City pursuant to this provision, the City shall be entitled, in
additional to any other rights or remedies, to recover or withhold from the Concessionaire the
amount of the cost incurred by the Concessionaire in providing such gratuities.

18.2 Prohibition Against Personal Interest in Contracts. No officer, employee,
contractor, or elected official of City who is involved in the development, evaluation, or
decision-making process of the performance of any solicitation shall have a financial interest,
direct or indirect, in this Concession Agreement resulting from that solicitation. Any willful
violation of this provision shall constitute impropriety of office, and any officer or employee
guilty thereof shall be subject to disciplinary action up to and including dismissal. Any violation
of this provision, with the knowledge, express or implied, of the Concessionaire shall render this
Concession Agreement voidable by City.

18.3 Affirmative Action. Concessionaire shall undertake, to the extent applicable, an
affirmative action program as required by 14 C.F.R. Part 152, Subpart E, as amended or
modified from time to time, to ensure that no person shall, on the grounds of race, creed, color,
national origin or sex, be excluded from participating in any employment, contracting or leasing
activities covered in 14 C.F.R. Part 152, Subpart E, as amended or modified from time to time.
Concessionaire further assures that (a) no person shall be excluded, on these grounds, from
participating in or receiving the services or benefits of any program or activity covered by 14
C.F.R. Part 152, Subpart E, as amended or modified from time to time, and (b) it will require that
its covered organizations under 14 C.F.R. Part 152, Subpart E, as amended or modified from
time to time, provide assurances to Concessionaire that they similarly will undertake affirmative
action programs and that they will require assurances from their suborganizations, as required by
14 C.F.R. Part 152, Subpart E, as amended or modified from time to time, to the same effect.
Concessionaire agrees to comply with any affirmative action plan or steps for equal employment
opportunity required by 14 C.F.R. Part 152, Subpart E, as amended or modified from time to
time, as part of the affirmative action program, and by any federal, state or local agency or court,
including those resulting from a conciliation agreement, a consent decree, court order or similar
mechanism. Concessionaire agrees that state or local affirmative action plans will be used in lieu
of any affirmative action plan or steps required by 14 C.F.R. Part 152, Subpart E, as amended or
modified from time to time, only when they fully meet the standards set forth in 14 C.F.R.
152.409, as amended or modified from time to time. Concessionaire agrees to obtain a similar
assurance from its covered organizations and to cause them to require a similar assurance from
their covered suborganizations, as required by 14 C.F.R. Part 152, Subpart E, as amended or
modified from time to time.

18.4 No Discrimination. Concessionaire hereby agrees as follows:
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18.4.1 Non-discrimination. As part of the consideration for this Concession
Agreement, Concessionaire covenants and agrees that no person on the grounds of race, color,
religion, sex, national origin or ancestry, age, sexual orientation, or gender identity, shall be
excluded from participation in, denied the benefits of, or otherwise subjected to discrimination in
Concessionaire's operation of its Rental Car Concession at the Airport. Additionally,
Concessionaire shall use all Airport facilities in compliance with all other requirements imposed
by, or pursuant to, 49 C.F.R. Part 21, as amended or modified from lime to time. Concessionaire
covenants and agrees that this provision shall be binding on any successors and assigns of
Concessionaire as permitted hcreunder.

38.4.2 Employment Decisions. Concessionaire shall comply with Chapters 5-3
and 5-4 of the Austin City Code and wil l not discriminate against any employee or applicant for
employment because of race, color, religion, sex, national origin, or ancestry, age, sexual
orientation, gender identity, or disability, and Concessionaire will take affirmative action to
ensure that applicants arc employed, and that employees are treated during employment, without
regard to their race, color, religion, sex, or ancestry, sexual orientation, gender identity, or
disability, handicap or creed, including action relating lo employment; upgrading, demotion or
transfer; recruitment or recruitment advertising; lay-off or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeships;

18.4.3 Posting of Notices. Concessionaire wil l post in conspicuous places,
available to employees and applicants for employment, notices to be provided setting forth the
provisions of this Section 18.4; and

18.4.4 Solicitations and Advertisements for Employment. Concessionaire will , in
all solicitations or advertisements for employees placed by or on behalf of Concessionaire, state
that all qualified applicants wi l l receive consideration for employment without regard to race,
color, religion, sex, national origin or ancestry, sexual orientation, gender identity, or disability;

18.5 No Exclusive Right. Nothing herein contained shall be deemed to grant
Concessionaire any exclusive right or privilege within the Federal Aviation Act, or the conduct
of any activity at the Airport, except that, subject to the terms and provisions hereof,
Concessionaire shall have the right to use the Leased Premises under the provisions of this
Concession Agreement.

18.6 Subordination to Other Agreements. This Concession Agreement is subject and
subordinate to the provisions of any agreement heretofore or hereafter made between City and
any other Governmental Authority relative to the operation or maintenance of the Airport, the
execution of which has been required as a condition precedent to the transfer of federal rights or
property to City for Airport purposes, or the expenditure of federal funds for the improvement or
development of the Airport, including the expenditure of federal funds for the development of
the Airport in accordance with the provisions of the Federal Aviation Act or the FAA's Airport
Improvement Program or in order to impose and use passenger facilities charges under 49 U.S.C.
Section 40117 or any successor thereto.

18.7 Subordination to City Encumbrances. This Concession Agreement and all rights
of Concessionaire hereundcr shall be subject and subordinate to any deed of trust or mortgage
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lien or security interest encumbering City's interest in the Leased Premises and to any renewal,
extension, modification or consolidation of such deed of trust or mortgage or security agreement
granting such security interest. Concessionaire agrees, at any time, and from time to time, upon
not less than twenty (20) days prior notice by City, to execute, acknowledge and deliver to City a
statement in writing certifying that this Concession Agreement is unmodified and in full force
and effect (or if there have been modifications, that the same is in full force and effect as
modified and stating the modifications), and the dates to which the Concession Fees and other
charges have been paid, and stating whether, to the best knowledge of Concessionaire, City is in
default in the performance of any covenant, agreement, provision or condition contained in this
Concession Agreement and, if so, specifying each such default of which Concessionaire may
have knowledge. City and Concessionaire intend that any such statement delivered pursuant
hereto may be relied upon by any prospective mortgagee of City and any purchaser or tenant of
the Leased Premises, and such purchaser's or tenant's mortgagee or prospective mortgagee, and
by any prospective assignee and its mortgagee or prospective mortgagee. Concessionaire also
agrees to execute and deliver from time to time, upon not less than twenty (20) days prior notice
by City, such similar estoppel certificates as a lender to City may require with respect to this
Concession Agreement. If Concessionaire fails or refuses to furnish such certificate within the
time provided, it will be conclusively presumed that this Concession Agreement is in ful l force
and effect in accordance with its terms and City is not in default hereunder.

; 18.8 No Waiver. No waiver of default by either party of any of the terms, covenants or
conditions herein to be performed, kept and observed by the other party shall be construed as, or
shall operate as, a waiver of any subsequent default of any of the terms, covenants or conditions
herein contained to be performed, kept and observed by the other party.

18.9 Notices. Approvals, Consents, etc.. Except for the provisions of this Concession
Agreement which expressly state that a notice, approval, consent, demand, request or other
communication may be communicated verbally, all notices, approvals, consents, demands,
requests and other communications required or permitted by this Concession Agreement must be
in writing to be effective and sent by certified United States Mail, first-class postage prepaid, or
by a recognized delivery service that provides registered and verifiable shipment or airbill
tracking and delivery record, with costs prepaid, to the addresses set forth below:

To City: Director of Aviation
! THE CITY OF AUSTIN

Austin - Bergstrom International Airport
3600 Presidential Boulevard, Suite 411
Austin, Texas 78719

With a copy to:

The Airport Properties Manager
Department of Aviation
THE CITY OF AUSTIN
Austin - Bergstrom International Airport
3600 Presidential Boulevard, Suite 411
Austin, Texas 78719
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To Concessionaire:

Attn:

With a copy to:

The person and place to which notices, approvals, consents, demands, requests and other
communications are to be sent may be changed by a party hereto upon written notice to the other.
A written notice, approval, consent, demand, request or other communication required or
permitted hereunder shall be deemed received and effective (i) on the date that is three days after
the date on which it is deposited in the United States Mail if sent by certified mail , or (ii) on the
date on which the signature receipt is recorded by the recognized delivery service if it is sent by a
recognized delivery service.

18.10 Consents and Approvals of City. Whenever any provision of this Concession
Agreement requires the consent or approval of City or provides to City the right to make a
determination or judgment, City shall have the absolute and unconditional right to withhold its
consent or approval, in its sole discretion, and to make such determination or judgment in its sole
discretion on the basis of such factors and considerations as it shall deem relevant (including
self-interest), except for those circumstances, if any, where this Concession Agreement expressly
provides that such consent or approval will not be unreasonably withheld or City will make such
determination or judgment reasonably.

18.1 I Agents for Service of Process. The parties hereto hereby designate the following
as their agents for service of process and will waive any objection to service of process if served
upon its agent as set forth below:

To City:

City of Austin
City Clerk
301 W. Second St.
Austin, TX 78701

To Concessionaire:
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18.12 Severability. If one or more clauses, sections or provisions of this Concession
Agreement shall be held to be unlawful, invalid or unenforceable, the parties hereto agree that
the material rights of either party hereto shall not be affected thereby except to the extent of such
holding, and this Concession Agreement shall be construed in all respects as if such invalid or
unenforceable provision were omitted herefrom.

18.13 Waiver of Anticipated Profits. Concessionaire hereby waives any claim against
City and its elected and non-elected officials, officers, employees, agents, servants,
representatives, contractors, subcontractors, affiliates, successors and assigns for loss of
anticipated profits caused by any suit or proceedings directly or indirectly attacking the validity
of this Concession Agreement or any part hereof, or by any judgment or award in any suit or
proceeding declaring this Concession Agreement null , void or voidable or delaying the exercise
of any rights under this Concession Agreement.

18.14 Right of City to Develop Airport. The parties hereto further covenant and agree
that City reserves the right to further develop or improve the Airport as City may see fit,
regardless of the desires or views of Concessionaire and without interference or hindrance. It is
understood that City may from time to time elect to alter, improve or remodel portions of the
Airport. Concessionaire agrees that any temporary inconvenience resulting from any such work
by City or its contractors and agents shall not be grounds for reduction of any amount otherwise
payable by Concessionaire hereunder.

18.15 Incorporation of Legally Required Provisions. The parties incorporate herein by
reference all provisions legally required to be contained herein by any Governmental Authority.

18.16 Limitation of City's Liability. Neither City nor any elected and non-elected
official, employee, officer or agent thereof shall have (a) any personal liability with respect to
any of the provisions of this Concession Agreement, or (b) any liability for any consequential
damages resulting from a default by City hereunder or from the exercise by City of any of its
remedies hereunder upon the occurrence of an Event of Default. Concessionaire further agrees
not to initiate or participate in initiation of any involuntary bankruptcy, reorganization,
receivership or insolvency proceeding against City.

mure
18.17 Successors and Assigns. This Concession Agreement shall be binding upon and

to the benefit of the successors and permitted assigns of the parties hereto.

1 18.18 Required Modifications. In the event that a Governmental Authority (other than
City) requires modifications or changes to this Concession Agreement as a condition precedent
to the granting of funds for the improvement of the Airport, or otherwise, Concessionaire shall
make or agree to such amendments, modifications, revisions, supplements or deletions of any of
the terms, conditions, or requirements of this Concession Agreement as may be reasonably
required.

18.19 Time is of the Essence. Time is of the essence in the performance of the terms
and conditions of this Concession Agreement.
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18.20 Understanding of Agreement. The parlies hereto acknowledge that they
thoroughly read this Concession Agreement, including any exhibits or attachments hereto, and
have sought and received such competent advice and counsel as was necessary for them to form
a ful l and complete understanding of all rights and obligations herein.

18.21 Legal Interest and Other Charges. Any payment of Concession Pecs or any other
amount due and payable hereunder that is not paid on the date it is due shall bear interest u n t i l
paid at the Default Rate. Notwithstanding any provision of this Concession Agreement to the
contrary, it is the intent of City and Concessionaire that City shall not be entitled to receive,
collect, reserve or apply, as interest, any amount in excess of the maximum amount of interest
permitted to be charged by Applicable Laws. In the event this Concession Agreement requires a
payment of interest that exceeds the maximum amount of interest permitted under Applicable
Laws, such interest shall not be received, collected, charged or reserved unti l such time as that
interest, together with all other interest then payable, falls within the maximum amount of
interest permitted to be charged under Applicable Laws. In the event City receives any such
interest in excess of the maximum amount of interest permitted to be charged under Applicable
Laws, the amount that would be excessive interest shall be deemed a partial prepayment of
Concession Fees and treated under this Concession Agreement as such, or, if this Concession
Agreement has expired or terminated, any remaining excess funds shall immediately be paid to
Concessionaire.

18.22 Holding Over. Any holding over by Concessionaire after the expiration or earlier
termination of the Concession Term shall not be deemed to operate as an extension or renewal of
the Concession Term, but shall only create a tenancy from month-to-month which may be
terminated by City at any time.

18.23 Governing Law; .Choice of Venue: Waiver of Jury Trial. This Concession
Agreement shall be governed by and construed in accordance with the laws of the State of Texas.
Jurisdiction and venue for any action on or related to the terms of this Concession Agreement
shall be exclusively in Travis County, Texas, and the parties irrevocably consent to the personal
jurisdiction of such courts over themselves for purposes of determining such action and waive
any right to assert a claim of inconvenient forum.

18.24 Dispute Resolution. If a dispute arises out of or relates to this Concession
Agreement, or the breach thereof, the parties agree to negotiate prior to prosecuting a suit for
damages. However, this section does not prohibit the f i l ing of a lawsuit to toll the running of a
statute of limitations or to seek injunclive relief. A parly may make a written request for a
meeting between representatives of each other party within fourteen (14) calendar days after
receipt of the request or such later period as agreed by the parties. Each party shall include, at a
minimum, one (1) senior level individual with decision-making authority regarding the dispute.
The purpose of this and any subsequent meeting is to attempt in good faith to negotiate a
resolution of the dispute. If, within thirty (30) calendar days after such meeting, the parties have
not succeeded in negotiating a resolution of the dispute, they will proceed directly to mediation
as described below.

18.24.1 Negotiation may be waived by a written agreement signed by both
parties, in which event the parties may proceed directly to mediation as described below. If the
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efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation
skills to assist with resolution of the dispute. Should they choose this option, the parties agree to
act in good faith in the selection of the mediator and to give consideration to qualified
individuals nominated to act as mediator. Nothing in this Concession Agreement prevents the
parties from relying on the skills of a person who is trained in the subject matter of the dispute or
a contract interpretation expert. If the parties fail to agree on a mediator within thirty (30)
calendar days of initiation of the mediation process, the mediator shall be selected by the Travis
County Dispute Resolution Center. The parties agree to participate in mediation in good faith for
up to thirty (30) calendar days from the date of the first mediation session. The parties will share
the costs of the mediator equally.

18.24.2 Concessionaire agrees as a condition of this Concession
Agreement that notwithstanding the existence of any dispute between the parties, insofar as is
possible under the terms of the Concession Agreement, each party shall continue to perform the
obligations required of it during the continuation of any such dispute, unless enjoined or
prohibited by a Texas court of competent jurisdiction.

18.25 [Reserved].

18.26 Waiver of Attorneys' Fees. Each party waives any and all rights under law or in
equity to seek or recover attorneys' fees from the other party in any civi l or administrative
litigation or dispute resolution proceeding for the breach of this Concession Agreement or to
enforce any provision of this Concession Agreement.

18.27 Update of Terms. City shall, without the necessity of an amendment to this
Concession Agreement, have the right to periodically update the requirements set forth in
Section 11.2 hereof and Exhibits A, A-l, C, and D hereto to reflect changes in practices for
similar properties or operations either at the Airport or at other comparable airports. City
likewise has the right, without the necessity of an amendment to this Concession Agreement, to
make adjustments to this ARTICLE 17 to account for changes in Legal Requirements applicable
to the CONRAC or CONRAC Site or the operation of a Rental Car Concession.

18.28 Representations and Warranties by City. City makes the following
representations and warranties as the basis for the undertakings on its part herein contained:

I 18.28.1 City is a duly existing home-rule municipality under the laws of
the State, and has the power to enter into the transactions contemplated by this Concession
Agreement and to carry out its obligations hereunder.

18.28.2 City is the owner of the Airport.

18.28.3 City has taken all action and has complied with all provisions of
law with respect to the execution, delivery and performance of this Concession Agreement, and
the due authorization of the consummation of the transactions contemplated hereby, and this
Concession Agreement has been duly executed and delivered by, and constitutes the valid and
legally binding agreement of, City, enforceable against City in accordance with its terms.
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18.28.4 Neither the execution and delivery of this Concession Agreement,
the consummation of the transactions contemplated hereby, nor the fulf i l lment of or compliance
with the terms and conditions of this Concession Agreement, violate any law or regulation, or
any judicial order, judgment, decree, or injunction, conflict with or results in a breach of any of
the terms, conditions or provisions of any resolution, ordinance, or any agreement or instrument
to which City is now a party or by which it is bound, or constitute a default under any of the
foregoing, or result in the creation or imposition of any lien, charge, or encumbrance of any
nature whatsoever upon any of the property or assets of City under the terms of any instrument
or agreement.

18.28.5 There is no litigation now pending or, to City's knowledge,
threatened challenging the powers of City or its City Council or in any way affecting this
Concession Agreement.

18.29 Representations and Warranties by Concessionaire. Concessionaire makes the
following representations and warranties as the basis for the undertakings on its part herein
contained:

18.29.1 Concessionaire is a corporation duly organized under the laws of
the State of and duly qualified to do business in the State of Texas, is in good
standing in the Stale of Texas, has power to execute and enter into this Concession Agreement
and by proper corporate action has been duly authorized to execute and deliver this Concession
Agreement.

18.29.2 This Concession Agreement has been duly executed and delivered
by duly authorized officers of Concessionaire, and constitutes a valid and binding obligation of
Concessionaire, enforceable against Concessionaire in accordance with its terms.

18.29.3 No approvals or consents, other than those that have been or will in
normal course be obtained, are necessary in order for Concessionaire to execute and deliver this
Concession Agreement.

18.29.4 To Concessionaire's knowledge, there is no litigation now pending
or, threatened, challenging the corporate existence of Concessionaire nor any pending or,
threatened action or proceeding before any court or administrative agency that individually (or in
the aggregate in the case of any group of related lawsuits) is expected to have a material adverse
effect on the financial condition of Concessionaire or the ability of Concessionaire to perform its
obligations under this Concession Agreement or the Prior Concession Agreement.

18.29.5 Neither the execution and delivery of this Concession Agreement,
the consummation of the transactions contemplated hereby, nor the fulfillment of or compliance
with the terms and conditions of this Concession Agreement, will conflict with or result in a
material breach of the Articles of Incorporation or Bylaws of Concessionaire or any of the terms,
conditions, or provisions of any indenture, agreement or other instrument to which
Concessionaire is now a party or by which it is bound, or constitute a material default under any
of the foregoing, or result in the creation or imposition of any material lien, charge, or
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encumbrance of any nature whatsoever upon any of the property or assets of Concessionaire
under the terms of any instrument or agreement.

18.29.6 Concessionaire has duly and validly obtained all material
certificates, licenses, and permits from all public authorities, both federal and state, required to
enable Concessionaire to carry on its business as it is now conducted and to enter into this
Concession Agreement.

18.29.7 To Concessionaire's knowledge at the time Concessionaire
executes this Concession Agreement, no event has occurred and no condition currently exists,
which constitutes or may, with the passage of time or the giving of notice, or both, constitute an
Event of Default with respect to or on the part of Concessionaire under this Concession
Agreement or a default or an event of default under the Prior Concession Agreement or that
could materially adversely affect the ability of Concessionaire to perform its obligations
hereunder or under the Prior Concession Agreement.

18.30 Survival of Indemnities. All indemnities provided in this Concession Agreement
shall survive the expiration or any earlier termination of the Concession Term. In any litigation
or proceeding within the scope of any indemnity provided in this Concession Agreement,
Concessionaire shall, at City's option, defend City at Concessionaire's expense by counsel
satisfactory to City.

] 18.31 Submission of Agreement. The submission of this Concession Agreement for
examination and negotiation does not constitute an offer to grant a concession or a reservation of
or option to grant a concession and does not constitute an offer to lease or a reservation of or
option to lease any part of the Leased Premises. This Concession Agreement shall become
effective and binding only upon execution and delivery hereof by City and Concessionaire. No
act or Remission of any officer, employee or agent of City or Concessionaire shall alter, change or
modify any of the provisions hereof.

18.32 Entire Agreement: Modification. This Concession Agreement sets forth all
covenants, promises, agreements, conditions and understandings between City and
Concessionaire concerning the operation of the Rental Car Concession, and there are no
covenants, promises, agreements, conditions or understandings, either oral or written, between
City and Concessionaire as to the operation of the Rental Car Concession other than as herein set
forth. No subsequent alteration, amendment, change or addition to this Concession Agreement
shall be binding upon City or Concessionaire unless reduced to writing and signed by City and
Concessionaire.

18.33 Relationship of City and Concessionaire. Nothing contained herein shall be
deemed or construed as creating the relationship of principal and agent, partners or joint venture
partners, and no provision contained in this Concession Agreement nor any acts of
Concessionaire and City shall be deemed to create any relationship between them other than as
provided in this Concession Agreement.

18.34 Most Favored Nations. During the Term of the Concession Agreement, City
agrees not to offer terms to other rental car concessionaires on terms more favorable than those
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contained in this Concession Agreement. If City enters into an agreement on terms more
favorable than those contained herein, the more favorable terms shall be offered to
Concessionaire and at Concessionaire's election this Concession Agreement shall be modified to
reflect the more favorable terms as contained in sueh other agreement.

18.35 Exhibits. Attachment 1 and Exhibits A, A-l, B, C and D are attached to this
Concession Agreement after the signatures and by this reference are incorporated herein.

18.36 Lawful Currency of United States. Any payments made or to be made by
Concessionaire under this Concession Agreement shall be made in the lawful currency of the
United Stales of America.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have executed this Concession Agreement as of
the date first above written.

APPROVED AS TO FORM: CITY OF AUSTIN, TEXAS

By:_
Name: By:.
Title: Assistant City Attorney Name:.

Title: Executive Director of Aviation

[Concessionaire]

By:_
Name:.
Title:

Signature Page to Rental Car Concession Agreement
#3981748.13



Final

Attachment 1

Master Glossary

Unless otherwise specifically provided in any agreement to which this Attachment 1 is
attached, the following terms shall have the meanings specified below (such definitions to be
applicable equally to singular and plural nouns and verbs of any tense).

"2011 Reimbursement Agreement" shall mean that certain agreement dated January 26,
2012 by and among City, Master Lessee, Developer and a RAC representative regarding Phase I
of the Project.

"ACDBE" shall mean a business entity, whether a sole proprietorship, partnership,
corporation or other entity, of which at least fifty-one percent (51%) of the ownership thereof is
owned and controlled by a "socially and economically disadvantaged individual" as such term is
defined in the Airport and Airways Improvement Act of 1982, as amended, and the regulations
promulgated pursuant thereto in 49 C.F.R. Part 23, as amended or modified from time to lime.
To qualify as an ACDBE, a business entity must meet the experience and economic guidelines
for an "Airport Concession Disadvantaged Business Enterprise" set forth in 49 C.F.R. Part 23, as
amended or modified from time to time, and must be certified by City as an ACDBE.

"ACDBE Participation Schedule" shall mean the schedule comprised of a copy of the
ACDBE participation report in the form set forth in Exhibit C to the Concession Agreement for
each ACDBE that is participating in Concessionaire's Rental Car Concession, as modified from
time to time in accordance with the Concession Agreement to reflect changes in ACDBE
participation, and shall mean the ACDBE Participation Schedule to be provided by Master
Lessee to City in accordance with Section 25.3 of the Master Lease.

"ACDBE Quarterly Revenue Report" shall mean a quarterly report of ACDBE
participation in operations under the Concession Agreement substantially in the form of Exhibit
D to the Concession Agreement, and shall mean the ACDBE Quarterly Revenue Report to be
provided by Master Lessee to City in accordance with Section 25.2 of the Master Lease.

"Act" shall mean Chapter 22, Texas Transportation Code, as amended.

"Additional Bonds" shall mean any and all Bonds which may be issued or incurred by
City in the manner set forth in Article VIII of the Indenture for the purposes described in Section
8.2 of the Master Lease.

"Adjustment Period" shall have the meaning set forth in Section 6.1.2 of the Master
Lease.

"Administrative Costs Fund" shall mean the fund by that name established pursuant to
the Indenture.

"Affiliate" or "affiliate" shall mean any Person, directly or indirectly controlling or
controlled by, or under direct or indirect common control with, another Person. A Person shall
be deemed to control another Person for the purposes of this definition if such first Person

W085786.ll



possesses, directly or indirectly, the power to direct, or cause the direction of, the management
and policies of the second Person, whether through the ownership of voting securities, common
directors, trustees or officers, by contract or otherwise.

"Aircraft" shall have the meaning set forth in Section 26.24 of the Master Lease.

"Airport" shall mean the Austin - Bergstrom International Airport in Austin, Texas, as it
exists from time to time. Airport specifically includes the CONRAC Site and all property owned
by the City for the operation of the Austin-Bergstrom International Airport.

"Airport Customer" shall mean any person who comes to the Airport by any means of
transportation and enters into a motor vehicle rental agreement with Concessionaire at the
Airport; and any person who enters into a motor vehicle rental agreement with Concessionaire at
any of Concessionaire's rental car operations located outside the boundaries of the Airport after
having been transported to that location from the Airport by or on behalf of the Concessionaire.
The following are excluded from the definition of "Airport Customer": any person who enters
into a motor vehicle rental agreement with Concessionaire at any of Concessionaire's rental car
operations outside the boundaries of the Airport having not been transported to that location from
the Airport by or on behalf of the Concessionaire, whether or not the person has at any time
flown into the Airport.

I "Airport Security Plan" shall mean a program developed by City for the maintenance of
the safety and security of the Airport and Persons using the CONRAC, the Terminal or any other
portion of the Airport premises, as it may be amended, modified or revised by City from time to
time. |The Airport Security Plan is a part of the City Codes and Standards.

"Allocated Space" means space in the CONRAC allocated to a RAC from time to time
as either its Exclusive Use Area or as designated space within Common Use Operational Areas
in accordance with the terms of a Sublease Agreement, and measured in square feet. Allocated
Space shall include, as further described under each Sublease Agreement, the CONRAC Counter
Space, Ready/Return Space, Storage Space, employee parking, and such other space as may be
assigned to, and accepted by a RAC for its exclusive use. Allocated Space includes the right to
use Common Use Areas, and Vendor Parking Area on a non-exclusive basis with other RACs.

; "Alterations" shall have the meaning set forth in Section 10.5 of the Master Lease and
Section 11.1 of each Sublease Agreement.

j
! "Annual Audit Statement" shall have the meaning set forth in Section 6.1 of the

Concession Agreement.

"Annual Audited Statement" shall have the meaning set forth in Section 7.1 of the
Master Lease.

''Applicable Laws" shall mean all present and future applicable laws, ordinances, orders,
directives, rules, codes and regulations of all Governmental Authorities and all present and future
grant'assurances provided by City to any Governmental Authorities in connection with City's
ownership or operation of the Airport, as the same may be amended, modified or updated from
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time to time, and applicable decisional law (including judicial or administrative interpretations,
orders and judgments).

"Base Rent" shall mean nine hundred thousand dollars ($900,000.00) per Lease
Agreement Year, calculated at the rate of one dollar and forty-five cents ($1.45) per square foot
times the stipulated six hundred twenty thousand six hundred eighty-nine (620,689) square feet
of the CONRAC, subject to adjustment on the fifth (5th) anniversary of the Opening Date and on
each successive fifth (5th) anniversary of the Opening Date thereafter during the Lease Term as
provided in Section 6.1.1 of the Master Lease.

"Best Management Practices" shall mean the environmental or operational standards or
guidelines specifying common and accepted practices appropriate for the types of businesses in
which Master Lessee, Concessionaire and their respective contractors, agents or vendors engage
on the Leased Premises, and such standards or guidelines as have been articulated by pertinent
trade associations, professional associations or regulatory agencies. Best Management Practices
shall be subject to prior approval by City.

"Bond Obligations" shall mean any and all obligations of City under the Bonds (or any
of them) and shall, without limiting the generality of the foregoing, include (a) all payments
necessary to pay principal, interest and premium, if any, under the terms of the Bonds; (b) all
deposits required to be made to all debt service reserve funds and debt service coverage funds
required under the terms of the Bonds to satisfy all requirements therefor under the Indenture; (c)
all costs of any credit enhancement or facility or liquidity agreement; (d) all deposits required to
be made to any other funds or accounts required under the terms of the Bonds to satisfy all
requirements therefor under the Indenture, (e) all deposits required to pay administrative costs,
trustee fees and expenses and all other amounts required or authorized under the Indenture, and
(f) any rate covenant or similar covenant or obligation of the City under the Indenture for the
establishment of CFCs or Contingent Fees.

"Bond Ordinance" shall mean the ordinance approved by the City Council of the City
authorizing the issuance of the Initial Bonds.

"Bonds" shall mean the bonds issued or incurred by City (whether in one or more series)
for purposes of financing the design, construction or improvement of, or the addition to, the
Project, and specifically including bonds and other debt instruments issued by City, any
completion debt obligations that may be required, and any loans obtained by City from a
Governmental Authority under the Transportation infrastructure Finance and Innovation Act of
1998, as amended, 23 U.S.C. § 601, el seq., or other Applicable Laws, in each case, relating to
the Project. The term "Bonds" shall also include, without limitation, the Ini t ia l Bonds and any
Additional Bonds, and any indenture, resolution, loan agreement or any other document
providing for the issuance of Bonds or Additional Bonds.

"Bond Trustee" or "Trustee" shall mean any Person appointed to act as the trustee on
behalf of holders or owners of any Bonds under the Indenture or other agreement with City.

"Budget" shall mean the annual budget prepared by the Facility Manager for the O&M
Costs of the CONRAC for each Lease Agreement Year or partial Lease Agreement Year
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(including the period from Substantial Completion to Opening Date as part of the first Lease
Agreement Year for purposes of budgeting) and previously approved by City, all in accordance
with the procedures set forth in the Section 13.5 of the Master Lease. The Budget shall be
itemized to indicate the fund source for each item, and distinguishing between those items to be
paid for (a) from the Repair and Replacement Fund established under the Indenture and funded
with Customer Facility Charges at a minimum amount annually determined by City in its sole
and absolute discretion, (b) from the CFC Surplus Fund established under the Indenture and
funded with Customer Facility Charges in the amount set forth in the Indenture, (c) from
assessments to the RACs under the Sublease Agreements, and (d) from any other source.

"Business Day" shall mean for purposes of the Master Lease, the Sublease Agreements
and the Concession Agreements any calendar day other than a Saturday, a Sunday or City
holiday.

"Certificate of Insurance" shall have the meaning set forth in Sections 15.5 and 17.4.3
of the Master Lease, Section 16.5 of the Concession Agreement and Section 15.5 of the
Sublease Agreement.

"CFC Surplus Annual Disbursement Account" shall mean the account by that name
established within the CFC Surplus Fund pursuant to the Indenture.

"CFC Surplus Fund" shall mean the fund by that name established pursuant to the
Indenture.

'CFC Surplus Residual Account" shall mean the account by that name established
within the CFC Surplus Fund pursuant to the Indenture.

' "City" shall mean the City of Austin, a Texas home rule municipality acting by and
through its Executive Director of the Department of Aviation.

I
I "City Building Permit(s)" means any permit required for a particular scope of work

under Section 9.2 of the Master Lease prior to the construction at the Airport of that scope of
work and to be issued by the City. Such permit is in addition to any other necessary municipal
building permits.

i
I "City Building Permit Requirements" shall mean the requirements of City to obtain a

City Building Permit in accordance with the City Codes and Standards.
i
"City Codes and Standards" shall mean the rules, procedures and regulations adopted

by City from time to time for the orderly use of the Airport, as the same may be amended,
modified or supplemented from time to time, and including, without limitation, the Airport
Security Plan, the Tenant Design Standards, City's mechanical, electrical, water and waste, and
industrial waste and storm drainage standards, any other City requirements and/or standards for
design and construction at the Airport, and the operating rules and regulations for the CONRAC
promulgated by City from time to time.
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"City Environmental Permit" shall mean any environmental permit to which City is,
whether now or in the future, subject and which covers or otherwise affects operations on or
about the CONRAC Site.

"Commencement of Construction" shall mean the date after which Master Lessee
complies with the requirements of Sections 9.2 & 9.3 of the Master Lease and commences
construction of the Joint Use Facility in accordance with the requirements set forth in Section 9.4
of the Master Lease.

"Commercial Fueling Service" means the selling or offering for sale of fuel, fuel
storage, fuel delivery, or fuel dispensing to the public, and excludes self-fueling by RACs and
the sale of fuel to RAC Airport Customers under the terms of a vehicle rental contract.

"Commercial Parking Facility" shall mean the ground floor of all of the Joint Use
Facility, other than the ground floor of the QTA Facility , to be exclusively used as a City-
operated commercial parking facility.

"Common Use Areas" shall mean those portions of the CONRAC that are not included
within (i) the Exclusive Use Areas, (ii) the Reserved Area, (iii) the IDF Rooms; or (iv) the
Parking Management Office.

"Common Use Operational Areas" shall mean the CONRAC service road, Vendor
Parking Area, shuttler ramps and non-public hallways, restrooms, service elevators and stairwells
in the CSB and QTA, all to be utilized by the RACs in common, but not accessible by or for the
use of the public.

"Concession Agreement" shall mean each Rental Car Concession Agreement for Austin
- Bergstrom International Airport between City and a Concessionaire, together with the exhibits
thereto and all agreements supplemental to or modifying such Concession Agreement, whether
made contemporaneously therewith or subsequent thereto. The term "Concession Agreement"
specifically shall include each successor concession agreement to which City and such
Concessionaire may be a party that governs the terms of such Concessionaire's Rental Car
Concession. Concession Agreement shall not include a Prior Concession Agreement.

"Concession Agreement Year" initially shall mean the period beginning on the Opening
Date and ending on the following September 30l and thereafter shall mean each successive
twelve (12) month period during the Concession Term beginning on October lsl and ending on
September 30th.

"Concession Deficiency" shall have the meaning set forth in Section 13.2.2 of the
Concession Agreement.

"Concession Fee" shall have the meaning set forth in Section 4.1 of the Concession
Agreement.

"Concession Future Charges" shall have the meaning set forth in Section 13.2.2 of the
Concession Agreement.
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''Concession Term" shall mean the term of the Concession Agreement as set forth in
Section 3.1 of the Concession Agreement.

"Concession Termination Damages" shall have the meaning set forth in Section 13.2.1
of the Concession Agreement.

"Concessionaire" or "RAC" or "Sublessee" shall mean a Person engaged in the business
of renting motor vehicles that holds a Rental Car Concession to engage in such business pursuant
to a Prior Concession Agreement or a Concession Agreement. More specifically, in each
Concession Agreement, "Concessionaire" shall mean the specific RAC that is a party to that
agreement, and in each Sublease Agreement, "Sublessee" shall mean the specific RAC that is a
party to that agreement.

"Concessionaire Direct Cost" shall mean (a) the costs of goods and services not part of
O&M Costs, but provided directly to a specific RAC or its Exclusive Use Premises by or through
the Facility Manager in support of that RAC's car rental operations rather than as a cost of
operation and maintenance of the CONRAC generally, and (b) the cost of maintenance, repair or
replacement required due to neglect, carelessness or above by that RAC.

"Concessionaire Parry" shall mean Concessionaire and each of its subtenants,
contractors and subcontractors and the respective officers, subcontractors, agents,
representatives, employees, guests, customers, invitees, vendors and suppliers of Concessionaire
and of each such subtenant, contractor and subcontractor.

"CONRAC" shall mean the consolidated rental car facility located within the four (4)
stories of the Joint Use Facility above the Commercial Parking Facility west of the internal
shuttler ramps, together with the internal shuttler ramps, all floors of the QTA Facility and
associated improvements, to be constructed by Master Lessee pursuant to the Master Lease and
that includes, but is not limited to, the CONRAC Counter Areas, Ready/Return Area, the QTA
Space, the Storage Space, the Common Use Areas, the CSB, the Common Use Operational
Areas, the Off-Airport Rental Drop-Off Area and the Reserved Area, the Service Yard, Vendor
Parking Area and dedicated ramps, roadways, flyovers and walkways necessary for ingress and
egress as depicted in Exhibit A-2 of the Master Lease, but excluding the reserved rights and
premises of City as set forth in Section 3.3 of the Master Lease.

i "CONRAC Capital Improvements" shall mean the improvements, structures and
fixtures installed by Master Lessee in the CONRAC, including the foundation, supporting walls,
roof, !ramps, elevators, plumbing, electrical and HVAC systems, finish-out work on floors,
ceilings, demising walls, panel boxes and hook-ups to utilities; wires and conduits infrastructure;
built-in shelves, counters; cash wraps; lighting; and interior design and construction work
necessary in general to accommodate the Rental Car Concession operations of Concessionaires,
but shall exclude RAC Property.

"CONRAC Common Areas" shall mean each area of the Common Use Areas that is
accessible to the public and not subject to exclusive occupancy by the Master Lessee under the
Master Lease or a RAC under a Sublease Agreement with Master Lessee, including, without
limitation, any public corridor, hall, passageway, walkway, entrance, exit, aisle, stairway,
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elevator, escalator, seating or waiting area and restroom, but excluding such Common Use
Operational Areas. |

"CONRAC Counter Areas" shall mean those portions of the CONRAC described or
depicted in Exhibit H to the Master Lease as the "CONRAC Counter Areas" and to be utilized
by the RACs for purposes of processing Transactions with Airport Customers.

"CONRAC Counter Space" shall mean with respect to each Sublease Agreement, the
area(s) shaded and designated in an exhibit to that Sublease Agreement identifying that area as a
portion of the Exclusive Use Premises for the signatory RAC.

"CONRAC Site" shall mean that parcel of land legally described in Exhibit A-l to the
Master Lease, on which land the Joint Use Facility is to be constructed and thereafter maintained
in accordance with the Master Lease. The legal description and area set forth in this definition
shall, however, be subject to adjustment following Final Completion of the Joint Use Facility to
account for dedications and other adjustments to the CONRAC Site made as part of construction
of the Joint Use Facility, and Master Lessee's provision of a revised legal description of the
CONRAC Site for approval by City in accordance with Section 9.6.1.3 and Section 9.7 of the
Master Lease.

"Construction Contract" shall mean the adapted and modified DBIA Document Nos.
520, 525 and 535 and the contract documents described in such DBIA Documents collectively,
between Developer and Design-Builder attached to and made a part of the Master Lease as
Exhibit D pursuant to which the Developer and Design-Builder wil l be obligated to construct the
Joint Use Facility for a stipulated fixed price and within a guaranteed maximum time period as
set forth therein. City and Master Lessee each shall be a third-parly beneficiary of the
Construction Contract.

"Consumer Price Index" shall mean the index currently published by the United States
Bureau of Labor Statistics (unadjusted for seasonal variation) entitled the "Consumer Price Index
for All Urban Consumers (CPI-U) for the U.S. City Average for All Items, 1982-84=100" for the
Austin, Texas area. If, at any time when such index is needed, the "Consumer Price Index for
All Urban Consumers (CPI-U) for the U.S. City Average for All Items, 1982-84=100" for the
Austin, Texas area is no longer published, the parties shall use such substituted index as is then
generally recognized and accepted for similar determinations of purchasing power.

"Contamination" means the unpermitted presence of any released Hazardous Material.

"Contingent Fee" shall mean the additional fee imposed by City on, and required to be
paid by, each Concessionaire pursuant to Section 4.3 of the Concession Agreement.

"Costs of the Project" shall mean any and all costs incurred or paid by City or Master
Lessee in connection with the design, permitting and construction of the Project, including
design costs, permitting costs, capitalized interest for payment of interest on Bonds and Bond
issuance and underwriting expenses, the funding of any reserves required in connection with
Bonds, construction costs, costs associated with project management, contract administration or
construction management, and a reasonable allocation of administrative costs of City associated
with the design and construction of the Project.
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"Customer Facility Charge" or "CFC" shall mean the customer facility charge or
charges imposed by City on rental car transactions occurring at the Airport, and required by City
to be collected by Concessionaire pursuant to Section 4.2 of the Concession Agreement.

"Customer Service Building" or "CSB" shall mean that portion of the Joint Use Facility
described or depicted on Exhibit H to the Master Lease to be utilized by RACs for office space
and for processing Airport Customer Transactions.

"Date of Beneficial Occupancy" means the date on which the Joint Use Facility,
including all Punch-List Items, is complete, all Initial Tenant Improvements are substantially
complete, and the Master Lessee has received all certificates of occupancy and other permits,
approvals, licenses and other documents from Governmental Authorities having jurisdiction over
the Joint Use Facility necessary for the beneficial occupancy thereof. For New Entrants, the
Date of Beneficial Occupancy shall mean the date the New Entrant commences rental car
operations in the CONRAC.

"Days" (whether capitalized or not) shall, unless otherwise specified, mean and refer to
calendar days, not Business Days, provided that when any deadline or the final day of any
limitation period is not a Business Day, that deadline or limitation period shall extend to the next
Business Day thereafter.

"Deadline for Substantial Completion" shall mean the date identified in the
Construction Contract as approved by City for Master Lessee's Substantial Completion of the
Joint Use Facility as set forth in Section 9.4.2 of the Master Lease.

I "Debt Service Coverage Fund" shall mean the fund by that name established pursuant
to the!lndenture.

"Debt Service Reserve Fund" shall mean the fund by that name established pursuant to
the Indenture.

i
"Default Rate" shall mean an interest rate equal to the lesser of (a) one and one-half

percent (1.5%) per annum or (b) the maximum interest rate permitted by law to be charged by
Applicable Laws.

L "Deficiency" shall have the meaning set forth in Section 21.2.2 of the Master Lease and
in Section 21.2.2 of the Sublease Agreement.

"Deliverables" shall mean all documents and information required to be delivered to City
pursuant to the 2011 Reimbursement Agreement and in accordance with ARTICLE 9 of the
Master Lease.

"Department of Aviation" shall mean the Department of Aviation of City.

"Design-Builder" shall mean the general contractor retained by Developer to install and
construct the Joint Use Facility.
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"Developer" shall mean Pfcffcr Development, LLC, an Alaska limited liability company
registered to conduct business in the State of Texas.

"Development Agreement" means the Project Delivery Agreement entered into between
Master Lessee and Developer dated January 27, 2012 and made effective as of the 27l day of
July, 2011, attached to and made part of the Master Lease as Exhibit C to provide for the
development and construction of the Joint Use Facility through the Construction Contract
pursuant to ARTICLE 9 of the Master Lease. City shall be a third-party beneficiary of the
Development Agreement.

"DOT" shall mean the United States Department of Transportation, and any successor
agency, office or department thereof.

"Effective Date" means with respect to the Concession Agreement, the Master Lease or
any Sublease Agreement, the date that the respective document is fully executed and delivered
by all parties to the applicable agreement.

"Environmental Assessment" shall mean an investigation of site environmental
conditions that is (a) sufficient to characterize environmental conditions at the CONRAC Site
and/or associated with operations of the CONRAC, and (b) sufficient to identify changes in
environmental conditions at the CONRAC Site and/or associated with operations of the
CONRAC since the establishment of the Pre-Lease Environmental Condition (or completion of
any subsequent Environmental Assessment), by comparison of the Environmental Assessment
results with the Pre-Lease Environmental Condition (or the results of any subsequent
Environmental Assessment). The Environmental Assessment scope of work shall be sufficient
to meet both purposes, but shall in every case meet at least the minimum standards of American
Society for Testing and Materials Standard El903 - Standard Guide for Environmental Site
Assessments: Phase II Environmental Site Assessment Process.

"Environmental Audit" shall mean an environmental compliance audit consistent with
any applicable or relevant and appropriate assessment or auditing standards, including Section
101(35)(B) (42 U.S.C. §960I(35)(B)) of the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended or modified from time to lime, 40 C.F.R.
Part 312, as amended or modified from time to time, and American Society for Testing and
Materials Standard E2107-00 Standard Practice for Environmental Regulatory Compliance
Audits.

"Environmental Covenants" shall mean the obligations respectively of Master Lessee
under ARTICLES 16 & 17 of the Master Lease and of each Concessionaire under ARTICLES
16 & 17 of its Sublease Agreement.

"Environmental Laws" shall refer to and include, without limitation, all Federal, State,
City, and local statutes, laws, ordinances, rules and regulations, now or hereafter in effect, and as
amended from time to time, that are intended for the protection of the environment, or that
govern, control, restrict, or regulate the use, handling, treatment, storage, discharge, disposal, or
transportation of Hazardous Materials. Environmental Laws specifically include, but are not
limited to, the National Environmental Policy Act, the Comprehensive Environmental Response,
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Compensation and Liability Act, the Resource Conservation and Recovery Act, the Hazardous
Materials Act, the Toxic Substances Control Act, the Clean Water Act, the Clean Air Act, the
Superfund Authorization and Recovery Act, the Occupational Safety and Health Administration
Hazard Communication Standards, the Texas Water Code, the Texas Hazardous Materials Act,
and the Texas Water Quality Control Act.

"Event of Default" shall have the meanings set forth in Section 21.1 of the Master Lease
with respect to the Master Lease; in Section 21.1 of the Sublease Agreement with respect to the
Sublease Agreement; and in Section 13.1 of the Concession Agreement with respect to the
Concession Agreement.

"Exclusive Use Areas" shall mean those portions of the CONRAC described or depicted
in Exhibit H to the Master Lease as the "Exclusive Use Areas" and to be utilized by the RACs
on an individual exclusive basis, or shared with one or more specific designated RAC(s), for
purposes of operating Rental Car Concessions.

"Exclusive Use Premises" shall mean the CONRAC Counter Space, Ready/Return
Space, allocated QTA Space and assigned Fuel Facilities and such other space as may be
assigned to, and accepted by a RAC for its exclusive use, or shared with one or more specifically
identified RAC, as shaded and depicted in an exhibit to each of the Sublease Agreements.

'FAA" means Federal Aviation Administration.

''Facility Management Agreement" means the agreement between Master Lessee and
the Facility Manager approved by the City in writing to provide for the performance of Routine
Maintenance and Major Maintenance for the CONRAC and the management of all operations of
and activities in the CONRAC pursuant to ARTICLES 11-18 of the Master Lease. City shall
be a third-party beneficiary of the Facility Management Agreement.

'Facility Manager" shall mean the party retained by Master Lessee with the written
consent of City to perform the Routine Maintenance and Major Maintenance for the CONRAC
and to manage all operations of and activities in the CONRAC pursuant to Facility Management
Agreement.

"Federal Aviation Act" shall mean the Federal Aviation Act of 1958, as amended.

"Final Completion" shall mean full and complete construction of all components of the
Joint Use Facility, including completion of all Punch-List Items, which shall occur no later than
one-hundred twenty (120) days after Substantial Completion. Final Completion shall exclude
only Initial Tenant Improvements which shall be substantially complete on Final Completion and
completed no later than the Opening Date and any modifications of or enhancements to way-
finding signage which shall be complete no later than ninety (90) days after Final Completion.

"Financial Assurance" shall have the meaning set forth in Section 17.4 of the Master
Lease.

"Fiscal Year" shall mean the fiscal year of City commencing on October 1s1 and ending
on September 30th.
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"Force Majeure" shall mean acts and events not within the control of the party, and
which the party could not use due diligence to avoid or prevent. Events of Force Majeure
include acts of God, strikes, riots, sabotage, civil disturbances, epidemics, acts of domestic or
foreign terrorism, lightning, earthquakes, fires, storms, floods, and landslides. Force Majeure
does not include economic or market conditions, which affect a party's cost, but not its ability to
perform.

"Franchise Agreement" shall have the meaning set forth in Section 8.2.1 of the
Concession Agreement.

"Franchisor" shall have the meaning set forth in Section 8.2.1 of the Concession
Agreement.

"Fuel Facilities" shall mean (a) the specific improvements installed on or about the
portion of the CONRAC Site as depicted in Exhibit A-2 to the Master Lease for purposes of
fueling rental car vehicles by the RACs; and (b) all aboveground and underground fuel storage
tanks, underground and aboveground fuel piping, related underground and aboveground
structures and equipment, including fuel tank f i l l ports, fuel dispensers, spill containment
structures, oil-water separators, storm water management systems, required network of
monitoring wells, leak prevention and detection systems, and the surrounding areas used in
connection with their operation, including areas of Hazardous Materials, transfer, dispensing and
containment systems, wherever located on the CONRAC Site from time to time, including the
underground and aboveground fuel piping, related underground and aboveground structures and
equipment, including fuel tank fill ports, fuel dispensers, spill containment structures, oil-water
separators, storm water management systems and leak prevention and detection systems located
within the CONRAC from time to time.

"Fuel Facilities Operations Manual" shall mean the operations and maintenance
manual prepared by the Facility Manager that addresses the operation, maintenance, routine and
required inspections, and repair of the Fuel Facilities in order to prevent a release of a Hazardous
Material or other deleterious material and to control and perform immediate removal,
remediation and restoration action in the event of a release of a Hazardous Material or other
deleterious material in connection with the operation of the Fuel Facilities.

"Fuel Letter of Credit" shall have the meaning set forth in Section 17.4.1 of the Master
Lease.

"Future Charges" shall have the meaning set forth in Section 21.2.2 of the Master Lease
and set forth in Section 21.2.2 of the Sublease Agreement.

"Good Standing" shall mean with respect to a RAC that the Sublease Agreement and
Concession Agreement to which a RAC is a Party are not in default at the time that a
determination of good standing is made.

"Governmental Authorities" shall mean federal, state and municipal governments,
authorities and agencies and their respective agencies, departments, authorities and commissions.
"Governmental Authorities" shall specifically include, without limitation, City, the State of
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Texas, the Texas Attorney General, the DOT, the United States Federal Aviation Administration
and the TSA.

"Gross Receipts" shall have the meaning set forth in Section 4.1.4 of the Concession
Agreement.

"Hazardous Materials" shall refer to and include, without limitation, all substances
whose use, handling, treatment, storage, disposal, discharge, or transportation is governed,
controlled, restricted, or regulated by Environmental Laws, that have been defined, designated or
listed by any responsible regulatory agency as being hazardous, toxic, radioactive, or that may
present an actual or potential hazard to human health or the environment if improperly used,
handled, treated, stored, disposed, discharged, generated or released. Hazardous Materials
specifically include, without limitation, asbestos and asbestos-containing-materials, petroleum
products, solvents, and pesticides.

"IDF Rooms" shall mean the Intermediate Distribution Frame rooms located on each
floor of the CONRAC as shown on Exhibit H to the Master Lease which shall contain City's
networking equipment for connectivity to the Joint Use Facility.

"Indenture" shall mean the Trust Indenture dated as of , between the City
and the Bond Trustee establishing the terms of the Bonds, as amended, modified or
supplemented from time to time in accordance with the terms thereof.

I
i "Initial Bonds" shall have the same meaning given to the term "Series 2013 Bonds" in

the Indenture.

"Initial Tenant Improvements" shall mean the improvements, structures and fixtures
installed by Concessionaire in its Exclusive Use Premises, including finish-out work on floors,
ceilings, demising walls and store facades; storefront signage; panel boxes and hook-ups to
utilities; wires and conduits infrastructure; decorations; furniture; equipment; shelves; counters;
lighting; and interior design and construction work necessary in general to accommodate the
Rental Car Concession operations of Concessionaire; and as further described in Section 2.2 of
the Sublease Agreement.

"Initial Tenant Improvements Construction Period" shall have the meaning set forth
in Section 2.2 of the Sublease Agreement.

i
| "Joint Use Facility" shall mean the five (5) story parking garage structure containing the

CONRAC and Commercial Parking Facility including a vehicle ramping system and any
associated improvements approved by City in writing constructed on the CONRAC Site.

, "Lease Agreement Year" initially shall mean the period beginning on the Opening Date
and ending on the following September 30 and thereafter shall mean each successive twelve
(12) month period during the Lease Term beginning on October 1st and ending on September
30th.

"Lease Term" shall mean the term of the Master Lease as provided in Section 5.1
thereof.
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"Leased Premises" shall mean the CONRAC Site prior to Substantial Completion, with
an appurtenant license to occupy all improvements thereon as constructed under the Master
Lease through Final Completion, and the CONRAC on and after Substantial Completion and
through the Lease Term, as more fully described in Section 3.1 of the Master Lease.

"Legal Requirements" shall mean all orders, rules, regulations and requirements
(whether now or hereafter in effect) of Applicable Laws, and all requirements, obligations and
conditions of all instruments of record on the date of the any agreement to which this
Attachment 1 is attached.

"Level 5" shall mean the fifth (5th) floor of the CONRAC.

"Lien" shall mean any mortgage, lien, security interest, encumbrance, charge on, pledge
of, conditional sale or other encumbrance on or affecting the Leased Premises, the Subleased
Premises, the CONRAC Capital Improvements, In i t i a l Tenant Improvements, any Alteration, the
Fuel Facilities, or the QTA Equipment.

"LOT1 shall mean that certain letter of intent dated November 18, 201 I by and among
City, Master Lessee, Developer and a RAC representative regarding the Project.

"Major Maintenance" shall mean any repair, replacement or removal of improvements
in, of, or to the CONRAC Site or any aspect of the Joint Use Facility during the one (1) year
Warranty Period, or in, of or to the CONRAC or any structural aspect of the Joint Use Facility
that in either period (a) preserves, extends or restores the useful l ife of, and is beyond the regular,
normal annual or more frequent upkeep of physical property (i.e. land, building, or equipment),
or (b) removes improvements at the expiration or termination of the Master Lease, or otherwise
at the direction of City. Major Maintenance includes the repair or replacement of failed or
failing building components as necessary to return a facility to its currently intended use, to
prevent further damage, or to make it compliant with changes in laws, regulations, codes, or
standards. Routine Maintenance shall not be considered Major Maintenance. Items of Major
Maintenance include, but are not limited to, the items listed in Exhibit F to the Master Lease.

"Market Share" shall mean, with respect to each RAC, that RAC's percentage share of
the total rental car market at the Airport, where that share is calculated as the percentage which
that RAC paid to City of the total of all Concession Fees paid to City by all RACs in the then-
most recent Concession Agreement Year.

"Master Lease" shall mean the Consolidated Rental Car Facility Master Lease for
Austin-Bergslrom International Airport, dated as of , 2013, by and between City and
Master Lessee, together with all amendments, supplements, attachments and exhibits thereto.

"Master Lessee" shall mean Austin CONRAC, LLC, a Texas limited liability company,
and any successor, assignee or transferee thereof permitted by the terms of the Master Lease.

"Master Lessee Party" shall mean Master Lessee and each of its subtenants, if any,
other than the RACs, contractors (including the Facility Manager and Developer), and
subcontractors and the respective officers, subcontractors, agents, representatives, employees,
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guests, customers, invitees, vendors and suppliers of Master Lessee and of each such subtenant,
contractor and subcontractor.

"Master Lessee's Rent and Operation Reserve" shall mean account(s) established by
Master Lessee for the Rent Reserve Requirement and O&M Reserve Requirement that each
Concessionaire is required to pay to Master Lessee pursuant to the Sublease Agreement.

"Minimum Annual Guaranteed Concession Fee" shall mean (a) for the first
Concession Agreement Year, an amount equal to eighty-five percent (85%) of the Concession
Fee due for the immediately preceding twelve (12) months under the Prior Concession
Agreement (as defined in the Concession Agreement), and (b) for the second and each
subsequent Concession Agreement Year, an amount equal to eighty-five percent (85%) of the
Concession Fee due for the immediately preceding full Concession Agreement Year.

"M/WBE Program" shall mean the City Minority-Owned and Women-Owned Business
Enterprise (M/WBE) Procurement Program, found at Austin City Code Chapters 2-9A, 2-9B, 2-
9C and 2-9D.

"New Entrant" shall mean any operator of a rental car business that meets minimum
requirements substantially equivalent to those imposed on incumbent Concessionaires, but that is
not a Concessionaire as of the Effective Date of the Master Lease, and thereafter shall mean an
operator of a rental car business that meets minimum requirements substantially equivalent to
those imposed on incumbent Concessionaires, but that is not a Concessionaire as of the end of
the initial ten (10) year term of the Concession Agreement or at the time City solicits for new
operators or rental car businesses in the CONRAC. "New Entrant" shall not mean any off-
Airport motor vehicle rental services or businesses.

"New Entrant Areas" shall mean those portions of the CONRAC described or depicted
in Exhibit H to the Master Lease to be utilized by New Entrants for purposes of operating Rental
Car Concessions.

"Notice of Default" shall mean: (a) written notice by City to Concessionaire or by
Concessionaire to City of any Event of Default or of any event or circumstance that, with the
giving of notice or the passage of time, or both, will constitute an Event of Default under the
Concession Agreement; (b) written notice by City to Master Lessee or by Master Lessee to City
of any Event of Default or of any event or circumstance that, with the giving of notice or the
passage of time, or both, will constitute an Event of Default under the Master Lease; or (c)
written notice by Master Lessee to a Concessionaire or by Concessionaire to Master Lessee of
any Event of Default or any event or circumstance that, with the giving of notice or the passage
of time, or both, will constitute an Event of Default under a Sublease Agreement. Such notices,
for all purposes, shall be in lieu of, and not in addition to, any notice required as a prerequisite to
an unlawful detainer or similar action for possession of premises.

i "Off-Airport Rental Drop Off Area" shall mean those portions of the Common Use
Areas described or depicted on Exhibit H to the Master Lease as the "Off-Airport Rental Drop
Off Area" to be utilized for drop off and pickup of customers of off-Airport motor vehicle rental
services.
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"Office Space" shall mean those portions of the Customer Service Building described or
depicted on Exhibit H to the Master Lease to be utilized by RACs for office purposes.

"O&M Costs" shall mean all actual costs of operating the CONRAC and administering
and carrying out the Master Lessee's responsibilities under the Master Lease, including the
following: (a) the actual costs incurred by any and all of the Facility Manager, City or Master
Lessee in performing Routine Maintenance, Major Maintenance or Environmental Assessment
under the Master Lease (including a reasonable allocation of City administrative costs but
excluding any such costs incurred by the City with respect to its own direct responsibilities
pursuant to Section 12.5 of the Master Lease), and specifically including the cost of the Facility
Manager and associated support staff that are responsible for supervising the operation and
management of the CONRAC and CONRAC Site (specifically including ensuring
Concessionaire's compliance with the obligations imposed by the Master Lease); (b) the property
and liability (including pollution liability) insurance costs incurred by the Facility Manager, City
or Master Lessee with respect to the CONRAC and CONRAC Site; (c) except to the extent
attributable to any individual RAC, any taxes, other than income taxes, paid by City, Master
Lessee or the Facility Manager in regard to the Joint Use Facility, but that are payable by the
RACs under Section 12.1 of the Sublease Agreement; (d) the Utilities Costs for the CONRAC
and CONRAC Site (except for any separately metered Utilities Costs for RAC Exclusive Use
Premises); (e) internal costs (including staff time) of City incurred in connection with the
administration of the Customer Facility Charge or the administration of the Bonds; (f) internal
costs (including staff time) of Master Lessee incurred in connection with the performance by
Master Lessee of any duties or obligations under any agreement with the Facility Manager; (g)
the fees and costs payable by Master Lessee to the Facility Manager; and (h) any other cost or
expense reasonably incurred by City or Master Lessee in connection with the RACs' operations
on or occupation of the CONRAC and CONRAC Site.

"O&M Reconciliation Report" shall have the meaning set forth in Section 13.6 of the
Master Lease and in Section 5.1.5.3 of the Sublease Agreement.

"O&M Reserve Requirement" shall mean an amount equal to twenty-five percent
(25%) of Concessionaire's estimated aggregate Pro Rata Share of O&M Costs for each Sublease
Agreement Year (or, for the first Sublease Agreement Year, the period commencing on the
Substantial Occupancy Date through the end of such first Sublease Agreement Year).

"Opening Date" shall mean the date the CONRAC opens for business to the public, with
all RACs renting cars and receiving rental returns in the CONRAC which shall occur no later
than thirty (30) days following Final Completion.

"Parking Management Office" shall mean the space on the ground floor of the QTA
Facility described or depicted on Exhibit H to the Master Lease to be used exclusively by City
in conjunction with the Commercial Parking Facility and other City parking facilities at the
Airport.

"Passenger Count" shall have the meaning set forth in Section 4.1.8.1 of the Concession
Agreement.
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"Payment and Performance Bond" shall have the meaning set forth in Section 9.3 of
the Master Lease.

"Percentage Fee" shall have the meaning set forth in Section 4.1 of the Concession
Agreement.

"Permitted Use" shall have the meaning set forth in Section 4.1 of the Master Lease.

"Person" shall mean an individual, partnership, corporation, company, limited liability
company, association, trust, unincorporated organization or any other entity or organization,
including a government or agency or political subdivision thereof.

"PL Policy" shall have the meaning set forth in Section 17.4.2 of the Master Lease.

"Pollution Prevention Plan" shall mean a written plan required by Environmental Laws,
or if not required by Environmental Laws, an equivalent plan required by City for the CONRAC
Site, prepared by the Facility Manager and adopted by Master Lessee in accordance with Section
16.11 of the Master Lease that describes the Fuel Facilities and the management, training,
operational and monitoring activities and requirements in place to prevent releases of Hazardous
Materials or other deleterious materials (e.g., total suspended solids) from, or in connection with,
the Fuel Facilities, to control and remediate spills or releases, and to meet other environmental
permit requirements related to releases from, or in connection with, the Fuel Facilities.

of the
"Pre-Lease Environmental Condition" shall have the meaning set forth in Section 16.9

Master Lease and Section 16.9 of the Sublease Agreement.

"Pre-Lease Environmental Evaluation" shall have the meaning set forth in Section
16.9 of the Master Lease and Section 16.9 of the Sublease Agreement.

i
i "Prior Concession Agreement" shall mean each Rental Car Concession Agreement

between City and a Concessionaire relating to the premises at the Airport leased and occupied by
Concessionaire pursuant to the terms thereof prior to the Opening Date, together with the
exhibits thereto and all agreements supplemental to or modifying such Prior Concession
Agreement, whether made contemporaneously therewith or subsequent thereto. Prior
Concession Agreement shall not include a Concession Agreement.

I "Project" shall mean the design, construction, operation, maintenance, installation and
financing of the Joint Use Facility on the CONRAC Site and its associated improvements.

"Project Delivery Agreement" shall mean the Development Agreement.

"Pro Rata Share" shall mean with respect to each Subleasing RAC the percentage
determined by dividing (a) the total square footage of Exclusive Use Premises then allocated to
that RAC by (b) the aggregate total square footage of all Exclusive Use Areas as then subleased
to all RACs, all of which space may be measured by City or Master Lessee in any reasonable and
uniform manner. The Pro Rata Share may vary from time to time, being readjusted by Master
Lessee upon any increase or decrease any RAC's Exclusive Use Premises or in the aggregate
total square footage of all Exclusive Use Areas actually then subleased to RACs. For purposes
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of determining the total amount of Exclusive Use Areas subleased (but without in any manner
releasing, waiving or otherwise absolving any potential claims for damages against any
Concessionaire upon an Event of Default), (i) space for which a Sublease Agreement expires or
earlier terminates shall be treated as subleased until the first full month following the date on
which the Sublease Agreement expires or is earlier terminated, and (ii) a Sublease Agreement
rejected in bankruptcy shall be treated as terminating on the date the bankruptcy petition was
filed.

"Punch-List Items" shall have the meaning set forth in Section 9.4.2.1 of the Master
Lease.

"QTA Equipment" shall mean all equipment installed in the QTA Space and used in
connection with car washing and cleaning activities, including, without limitation, car washes
and all associated equipment, the vacuums, and all fluid and/or compressed air dispensing
systems; provided, however, that QTA Equipment shall not include any portion of the Fuel
Facilities.

"QTA Facility" shall mean the portion of the Joint Use Facility that includes and lies
cast of the CONRAC's internal shuttler ramps, and includes the car washes, fueling areas and
associated vehicle stacking areas, the ground floor under those areas and the fourth floor above
them, but does not include the Parking Management Office, all as described or depicted in
Exhibit H to the Master Lease.

"QTA Space" shall mean the quick turnaround areas located in the portion of the
CONRAC described or depicted in Exhibit II to the Master Lease and to be utilized by the
RACs for purposes of car washing, cleaning and fueling activities.

"RAC O&M and Rent Reserve Fund" shall mean the fund by that name established
pursuant to the Indenture as required by Section 6.10 of the Master Lease.

"RAC Property" shall mean trade fixtures and business equipment and furnishings and
signs of each respective RAC that has not been permanently affixed to the CONRAC or
otherwise remains the personal property of that RAC and the removal of which would not
damage or affect the structural integrity or usability of the CONRAC.

"Ready/Return Areas" shall mean those portions of the CONRAC described or depicted
in Exhibit H to the Master Lease as the "Ready/Return Area" and to be utilized by the RACs for
purposes of stacking, staging, returning and delivering rental vehicles.

"Ready/Return Space" shall mean the area(s) shaded and designated in an exhibit to
each of the Sublease Agreements identifying the same as a portion of the Exclusive Use
Premises for the applicable RAC.

"Recovery Fee" shall have the meaning set forth in Section 4.1.7 of the Concession
Agreement.

"Reimbursed O&M Costs" shall mean those O&M Costs of the Master Lessee or
Facility Manager that arc reimbursed from Customer Facility Charges under Section 13.8 of the
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Master Lease and in accordance with the Concession Agreement.

"Release" means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the environment, including
the abandonment or discarding of barrels, containers, and other closed receptacles containing any
hazardous substance, but excluding

(a) any release that results in exposure to persons solely within a workplace, with
respect to a claim that those persons may assert against the persons' employer;

(b) emissions from the engine exhaust of a motor vehicle or rolling stock; and

(c) migration or movement onto, within or from the Leased Premises of Hazardous
Materials contamination existing prior to the Effective Date or originating from City property
outside the Leased Premises.

"Releasing Parties" shall mean Master Lessee, Concessionaire and their assigns,
subtenants and legal representatives.

"Rent" shall mean Base Rent and all other fees, costs and other amounts payable from
Master Lessee to City under the Master Lease.

i
"Rent Reserve Requirement" shall mean an amount equal to twenty-five percent (25%)

of Concessionaire's estimated aggregate Pro Rata Share of Base Rent for each Sublease
Agreement Year (or, for the first Sublease Agreement Year, the period commencing on the
Opening Date through the end of such first Sublease Agreement Year).

I
"Rental Car" shall mean any motor vehicle, regardless of fuel or power source,

including, but not limited to, a passenger automobile, van, sport utility vehicle, pickup or other
truck under 10,000 pounds gross vehicle weight, motorcycle or motor scooter, legal to be driven
on a public street in Austin, Texas and made available for use, without a hired driver, under any
form of lease, rental contract or other agreement for temporary use.

"Rental Car Concession" shall mean the right to operate a rental car concession at the
Airport on a nonexclusive basis for the purpose of arranging rental services for motor vehicles.

j "Repair and Replacement Fund" shall mean the fund by that name established pursuant
to the Indenture.

"Required Percentage" shall mean ten percent (10%) for each Concession Agreement
Year, subject to City adjustment every five Concession Agreement Years in accordance with the
terms of Section 4.1.2 of the Concession Agreement.

i
j "Reserved Area" shall mean those portions of the CONRAC, initially described or

depicted in Exhibit H to the Master Lease, reserved to Master Lessee for use by Master Lessee
and the Facility Manager pursuant to the Master Lease and the Sublease Agreements, and
specifically including reserved office space, the Service Yard, all portions of the Fuel Facilities
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other than expressly allocated fuel dispensers, all CONRAC mechanical rooms and systems and
designated storage;rooms.

"Restricted Area" shall mean any area of the Airport where the City requires limited or
controlled access for security or safety purposes as required by the TSA, federal regulations, or
other Governmental Authority with safety or security jurisdiction over the Airport.

"Revenue Fund" shall mean the fund by that name established pursuant to the Indenture.

"Routine Maintenance" shall mean the following: (a) the regular maintenance and
repair of the structural components of the CONRAC, including the roof (both structure and any
covering/membrane), exterior walls, foundation and building structure, required to keep and
maintain such structural components in good order, condition and repair; (b) the regular
maintenance and repair of the Common Use Areas including water, snow and ice removal and
the pressure washing, resurfacing and repair of roadways, ramps, flyovers, walkways, stairs, and
sidewalks included therein and the maintenance and repair of escalators, elevators and moving
sidewalks, if any, required to keep and maintain the Common Use Areas in good order, condition
and repair; (c) the maintenance and repair of the Reserved Area; (d) the repair and maintenance
of the QTA Equipment and the Fuel Facilities; (c) the repair and maintenance of, but not
janitorial services for, the Parking Management Office and the Commercial Parking Facility,
including the elevators and stairwells dedicated to the Commercial Parking Facility, during the
Warranty Period; (f) regular maintenance and replacement of landscaping included in Master
Lessee's site plan and installed on or about the CONRAC; and (g) janitorial services, except as
noted, in the areas maintained; provided, however, Routine Maintenance shall not include any
repairs, replacements or other actions that constitute Major Maintenance. Items of Routine
Maintenance include, but are not limited to, the items listed in Exhibit E to the Master Lease.

"Security" shall have the meaning set forth in Section 6.6 of the Master Lease and in
Section 8.1 of the Sublease Agreement for the purposes of each such agreement, respectively.

"Security Amount" means an amount for each Lease Agreement Year equal to the sum
of twenty-five percent (25%) of the Base Rent in the form of an irrevocable stand-by letter of
credit in form acceptable to City.

"Security Deposit" shall have the meaning set forth in Section 4.5 of the Concession
Agreement.

"Service Yard" means the ground-level area on the east end of the CONRAC described
or depicted in Exhibit H to the Master Lease_improved as depicted for delivery of fuel and other
supplies, for holding trash and recycling for pickup, and for other functions in support of
CONRAC operation

"Significant Change" means any change (or related scries of changes) to the design of
the CONRAC prior to the Dale of Beneficial Occupancy that (a) results in an increase in costs in
excess of $25,000; (b) materially impacts the overall design of the CONRAC; (c) otherwise
impacts the type of space available to the RACs in the CONRAC; or (d) extends the completion
date of the CONRAC by more than thirty (30) days.
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"SPCC Plan" shall mean a written spill prevention control and counter-measures plan
required by Environmental Laws, prepared by the Fuel Facility Manager and adopted by each of
the RACs for the CONRAC and the CONRAC Site, that includes a risk evaluation performed by
a professional engineer and spill response procedures.

"Storage Areas" shall mean those portions of the CONRAC described or depicted in
Exhibit H to the Master Lease as the "Storage Area" and to be utilized by the RACs for
purposes of storing vehicles.

''Storage Space" shall mean the area(s) shaded and designated in an exhibit to each of
the Sublease Agreements identifying the same as a portion of the Exclusive Use Premises for the
applicable RAC.

"Sublease Agreement" means the agreement in the form attached to and made part of
the Master Lease as Exhibit G between a RAC and Master Lessee by consent of City pursuant to
which the RAC subleases space in the CONRAC and pay certain allocated costs.

"Sublease Agreement Year" initially shall mean the period beginning on the Opening
Date and ending on the following September 301 and thereafter shali mean each successive
twelve (12) month period during the Sublease Term beginning on October 1st and ending on
September 30th.

"Subleased Premises" shall mean with respect to each RAC's Sublease Agreement, the
Exclusive Use Premises, together with the non-exclusive right of a RAC to use in common with
the other RACs the Common Use Operational Areas and the Common Use Areas as set forth in
the Sublease Agreement.

"Sublease Security" shall have the meaning set forth in Section 8.1 of the Sublease
Agreement.

"Sublease Term" shall mean the term of the Sublease Agreement as set forth in Section
4.1 of the Sublease Agreement.

I "Substantial Completion" or "Substantially Complete" shall mean the stage in the
progress of the construction of the Joint Use Facility when the work, or a designated part of the
work,' is sufficiently complete in accordance with the Development Agreement and Construction
Contract so that City, Master Lessee and RACs can occupy or use the Joint Use Facility for its
intended use as evidenced by a certificate of Substantial Completion approved by City and a
certificate of occupancy issued by a City building inspector prior to Substantial Completion.
Substantial Completion shall include, without limitation, all required permit sign-offs, regulatory
inspections and structural components completed, equipment and systems installed and
functional and all interior and exterior wall, ceiling and floor finish materials installed excluding
only the completion of the Punch-List Items, Initial Tenant Improvements and modifications of
or enhancements to way-finding signage.

"Substitute Master Lessee" shall mean a master lessee, other than Master Lessee, to
whom City relets the Leased Premises in accordance with the criteria set forth in Section 21.2.3
of the Master Lease.
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"Substantial Occupancy Date" shall mean the date on which Master Lessee turns over
to each RAC its Exclusive Use Premises for purposes of installing the Init ial Tenant
Improvements and RAC Property in the Exclusive Use Premises and preparing to open for
business in the CON RAC on the Opening Date which shall be no later than the date of
Substantial Completion.

"Tenant Design Standards" shall mean the standards, established by City from time to
time, to specify the aesthetic qualities and the design, construction and materials requirements
for tenants of the Airport and its facilities, they may be amended, modified and revised from time
to time.

"Terminal" shall mean the interconnected facilities at the Airport, along with ail user
movement areas, public areas and baggage claim areas therein and interconnecting facilities and
all future expansions thereto.

"Termination Damages" shall have the meaning set forth in Section 21.2.1 of the
Master Lease and in Section 21.2.1 of the Sublease Agreement.

"Termination Date" means the date the Master Lease terminates which (except for an
earlier termination as provided in the Master Lease) shall be the last day of the 360lh fu l l calendar
month after the Effective Date as provided in Section 5.1 of the Master Lease.

"Termination Option" shall mean the right of City to terminate the Master Lease
pursuant to Section 4.5 of the Master Lease and to terminate the Sublease Agreements pursuant
to Section 4.1.4 of the Sublease Agreements.

"Transaction" means a distinct act of business between a RAC and a customer under
which the RAC generates Gross Receipts by rental of a Rental Car as authorized under its
Concession Agreement. Each taking of possession of a Rental Car from a RAC under an ongoing
contract for multiple rentals is deemed a distinct act of business for purposes of this definition,
however, an exchange of vehicles under a single rental contract is not deemed to create a new
transaction.

"Transaction Day" shall mean each twenty-four (24) hour period (or fraction thereof)
that a vehicle is rented by an Airport Customer; provided, however, that if a RAC's vehicle
rental contract contains a grace period for the vehicle's return at the end of such vehicle's rental
period of no more than fifty-nine (59) minutes, during which grace period such RAC will not
charge a customer a further vehicle rental fee or other form of late return fee, then the CFC shall
not be imposed during such grace period and such grace period shall not be considered a further
Transaction Day.

"Trustee" shall mean the Bond Trustee.

"TSA" shall mean the United States Transportation Security Administration, and any
successor agency, office or department thereof.

"Utilities Costs" shall mean all fees, charges, costs, assessments and expenses incurred
in connection with the permitting or operation of the CONRAC or the CONRAC Site for
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electricity, communications, gas, water, sewer, storm water (including participation in the
Regional Storm Water Management Program, garbage and recycling services and usage.

"Utility Work" shall have the meaning set forth in Section 13.4 of the Master Lease and
in Section 14.3 of the Sublease Agreement.

"Valet Parking Service" shall mean a service in which a customer-owned vehicle is
parked at a location provided by the RAC and the RAC transports the customer to or from the
Terminal or the RAC arranges for pickup or re-delivery of the customer's vehicle to the
Terminal.

"Vendor Parking Area" shall mean the vendor parking yard areas located on the
CONRAC Site immediately East of and adjacent to the Joint Use Facility described or depicted
in Exhibit H to the Master Lease and to be utilized by the RACs for purposes of vendor parking.

"Vested Improvements"' means all structures, fixtures and other improvements and
equipment, including the Joint Use Facility, CONRAC Capital Improvements, QTA Equipment
and Fuel Facilities (except for aboveground and underground fuel storage tanks), that are at any
time constructed, placed or installed by or on behalf of Master Lessee on the CONRAC Site, or
to provide vehicular or passenger access to or exit from the Joint Use Facility, all of which,
unless expressly declined by City, shall vest in and be the exclusive property of City as the same
are being constructed, placed or installed, including all repairs and replacements to such
structures, fixtures and other improvements or equipment, as further provided in Section 10.1 of
the Master Lease. The term "Vested Improvements" shall specifically exclude any aboveground
and underground fuel storage tanks that constitute a portion of the Fuel Facilities and any other
Fuel Facilities expressly declined by City, RAC Property and any trade fixture or other property
of Master Lessee or any RAC that has not become permanently affixed to the Leased Premises or
to the Vested Improvements or otherwise remains the property of the RAC under a Sublease
Agreement approved by City, except that the City shall have the option pursuant to Section 10.1
of the Master Lease to accept and add as part of the Vested Improvements any interest in such
fixtures or other property that may inure to the City under the Master Lease or any Sublease
Agreement.

i
i "Warranty Period" shall mean the period of time commencing on the date of

Substantial Completion and expiring one (1) year thereafter.
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EXH A



RENTAL CAR MONTHLY REVENUE REPORT
CITY OF AUSTIN, DEPARTMENT OF AVIATION

Attention: Accounts Receivable
3600 PRESIDENTIAL BLVD., SUITE 411, AUSTIN, TX 78719

COMPANY: LOCATION:

Business Period:
Enter Business Month End above as mm'dd/yy

Gross Receipts:

Time & Mileage Charges & Fees
Recoupment of Airport Concession Fees
Vehicle TT&L/Registration Recoupment Fees
All Fuel Charges & Services {Prepay, Refuel, Service Charges, etc.)
All Insurance Sales
All Damage Waiver Charges (LOW, CDW, PDW, etc.)
Other Vehicle Charges {One Way or inter-city Fees, Exchanges, Upgrades, etc.) ^_
Additional Equipment, Communication & Technology (car seats, racks, radios,
phones, navigation, Wi-Fi, satellite, etc.)
Misc & Other Optional Charges (Add'l Drivers, Cleaning, Towing, Frequent Flyer,
GARS, Carbon Offset, etc.) '
Contracted Services with Other Airport Concessionaires, Users or Third Parties
Customer Facility Charges (CFC's)

Taxes on rental transactions, required by taxing authority
Receipts/Compensation for Actual Damages/Loss

All Other Fees, Charges, Receipts, Revenue, Compensation not included above

Total Gross Receipts: $ (1)

Allowable Exclusions:

Customer Facility Charges (CFCs)
[NOTE: Pay CFCs directly to Bonds Trustee monthly.}
Taxes on rental transactions, required by taxing authority

Receipts/Compensation for Actual Damages/Loss
Customer Discounts at time of rental
Total Allowable Exclusions: $ (2)

gross Receipts After Allowable Exclusions [Line (1) less Line (2}] S - (3)

Concession Fee [Line (3) X10%, or 0.10} $ - (4)
Monthly Minimum Annual Guarantee:
Has this month's MAG been paid prior to the submission of this report? Y/N > j _ _ _ _ _ __ I
Less: Applicable Minimum Payment (monthly MAG payment) if paid prior to report _$ - (5)
Adjustments: Applicable credits, etc. (Explain below In Comments) (6)

Concession Fee due Cltv with Report: [Line (4) less Lines (5),(6)] $ -

Additional Information (Required)

Total CFCs Collected for the month:
Total Rental Transactions for month:i
Total Rental Transaction Days for month:

Comments:

The undersigned hereby certifies that this report Is a true, accurate and complete statement of Company's Gross Receipts and
Allowable Exclusions in accordance with the terms of the ABIA Rental Car Concession Agreement, as amended, for the month
reported. '

rcparer Name (print) _^__^^^__ Responsible Manager's Name (print.!

Preparer Title Manager's Title

'reparer Signature Manager's Signature

3ate Signed Date Signed
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RENTAL CAR MONTHLY REVENUE REPORT - SUMMARY
CITY OF AUSTIN, DEPARTMENT OF AVIATION

Attention; Accounts Receivable
3600 PRESIDENTIAL BLVD., SUITE 411, AUSTIN, TX 78719

COMPANY: LOCATIONS: #1 #2

Business Period:
Enter Business Month End above as mm'tftf-yy

Gross Receipts:

Time & Mileage Charges & Fees
Recoupment of Airport Concession Fees
Vehicle TT&L/Regtstration Recoupment Fees
All Fuel Charges & Services (Prepay, Refuel, Service Charges, etc.)
All Insurance Sales
All Damage Waiver Charges (LOW, CDW. PDW, etc.)
Other Vehicle Charges (One Way or inter-city Fees, Exchanges, Upgrades, etc.)
Additional Equipment, Communication & Technology (car seats, racks, radios,
phones, navigation, Wi-Fi, satellite, etc.)
Misc & Other Optional Charges (Add'l Drivers, Cleaning, Towing, Frequent Flyer,
GARS. Carbon Offset, etc.)
Contracted Services with Other Airport Concessionaires, Users or Third Parties

Customer Facility Charges (CFC's)
Taxes on rental transactions, required by taxing authority
Receipts/Compensation for Actual Damages/Loss
All Other Fees, Charges, Receipts, Revenue, Compensation not included above

Total Gross Receipts:

Allowable Exclusions:

Customer Facility Charges (CFCs)
'NOTE; Pay CFCs directly to Bonds Trustee monthly.]
Taxes on rental transactions, required by taxing authority
Receipts/Compensation tor Actual Damages/toss

Customer Discounts at time of rental

* - (D

Total Allowable Exclusions: $ - (2)

Gross Recelnts After Allowable Exclusions [Line (1) less Line (2)1 $ - (3)

Concession Fee fLine (3) X 10%, or 0. 101 9 - (4)
Monthly Minimum Annual Guarantee:
Has this month's MAG been paid prior lo the submission ol this report? Y/N > i i
Less: Applicable Minimum Payment (monthly MAG payment) if paid prior to report:
Adjustments: Applicable credits, etc. (Explain below In Comments)

\
Concession Foe due City wtth_Report: [Line (4) lass Lines (5).(6)1

$ - (5)

(6)

S
i

Additional Information (Raaulnd)
Total CFCs Collected for the month:
Total Rental Transactions for month:

Total Rental Transaction Days for month:

Comments:
i

i
The undersigned hereby certifies that this report Is a true, accurate and complete statement of Company's Gross Receipts and Allowable Exclusions
In accordance with the terms of the ASIA Rental Car Concession Agreement, as amended, for the month reported.

i
Preparer Name (print) Responsible Manager's Name (print)
Proparer Title Manager's Title
>reparer Signature Manager's Signature
Date Signed Date Signed
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Brands listed on Exhibit B of Concession Agreement

COMPANY
AVIS RENT A CAR SYSTEM, LLC
BUDGET RENT A CAR SYSTEM, INC.
CLEARWATER TRANSPORTATION,
LTD. DBA DOLLAR CAR RENTAL
CLEARWATER TRANSPORTATION.
LTD. DBA THRIFTY CAR RENTAL
EAN HOLDINGS, LLC D/B/A
ENTERPRISE RENT-A-CAR
EAN HOLDINGS, D/B/A NATIONAL
CAR RENTAL AND ALAMO RENT A
CAR
THE HERTZ CORPORATION
SIMPLY WHEELZ LLC DBA
ADVANTAGE RENT A CAR
TEXAS RENT A CAR, LLC DBA ACE
RENT A CAR

EXHIBIT B
AVIS RENT A CAR
BUDGET RENT A CAR
DOLLAR CAR RENTAL

THRIFTY CAR RENTAL

ENTERPRISE RENT-A-CAR

NATIONAL CAR RENTAL AND
ALAMO RENT A CAR

HERTZ
ADVANTAGE

ACE RENT A CAR

518819 000002 Active 58090fif -1
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Construction/Professional Services - Subcontract (Subk) Supplier Awards Expenditure Report

Month / Year <Month> / <Year>

Project Description: <Proiecl Description*

Contractor <CnnlrBctor>

Contractor Vendor ID: <Comractor Vendor ID>

City Project Manager <Oly Project Manager*

Contract Start Date: <Contr

Contract Amount: ID DO

Total Expended: $0.00

Invoice Ho. <lrivoice No.>

act Start Date= Contract Type: <Conlrac, Type>

Solicitation No.: <So|iciartQn No>

Contract No: <Conlracl No.>

CJ.P. ID meCaprts Sub-project •): <Sub-Drojecl »>

Solicitation Goal!
Approved Compliance Participatior

Current Participation (Based on Expenditure!!

1 L': StibcontTiBtorfSupplier* Name ~!y?

>.

i

1

1

1

1

!
i
1
t
1
1

• Vendor 'Cods

DBt I- reject
Participation

uJt
0.00%
000%
ooo*

•••Cert Coda •;!";_ Gender
Ethnidtv"

Initial Contract
- ':Aznoum --. -

Contract Changes
•..::,.M ':•••

Current Contract Ajnount

i

I

t

$

I

S

s
t
t
i
i
i
i
i
s
i
i
i
t
j
t

Amount TW* Invoice
Total Amount
Paid lo Date Remaining Balance

I

1

I

J

I

t

I

I

i

I

1

t

»

I

I

i

I

S

s
1
I

Certification Statements: j
I certify ifte infemuHon on this rrportis complete and nccurgrt with rtspfcl la til tubcontnKlor* performing

Signatun of Contractor

I crrtiti/ ffie intomattt

™ Curenl Conlract Amounl • Pnoi Contract AmdunH-f.) Ccntract Changes

in this report la conger lo tfr* t-esl of my knowtokH.

Printed/Typed Name of Contractor Date Phone No.

Signature o( Contractor's Financial Representative

Printed/Typed Name ol Contractor's Financial Representative Date

MBI »<*ftifi*d M*ur.fy O-ncd Butw* ĵ o . ŷ M r̂lifp*! Bt-lnm
WBE -C*fbft*J Wcnn Omvd &H*M*I

DBE "Ctftilicd Duadvuta^d Buiiix«t
ACDBE ̂ mrfWd DaHK.MKfcd Buwu

FB-Fomlr HUrt

FH-fmB* Hup

FN~F«iukc Naivr Amoic*n

Mft-Uilc Nil AmcnOB

No-Nun Coif nl

HA-Hi Aiun

^1 -̂Mlkf RlAck

ATION WILL NOT BE PROCESSED WITH01/T THE COMPLETION OF TBS FORM
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ACDBE Revenue Report
Your Company Name
Reporting FY:
Quartet (months) 1
Total Revenue Generated Uin Quartet

Vendor Name

ABC Insurance Company

Austin Key Service

Notes:

Vendor Address

123 Main Si/eel. AUSTIN. TX 7870

444 Maple Dnve. AUSTIN, TX 7870

Vendor Phone

512-555-1234

066-888-4262

Ssrvlcas Provided

Insurants

Keys. Key Blanks and Key C

Certification Type

wae

ACDBE/MBE

Certification Agency
WBENC - Women's Business Enlerpnse Naional
Coutxa-WBE
DBfc/Fennsytvania Dent CXTransporlaliM, - QBE/South
Central Toias Regional Certification Agency . DBE/State
Of Oregon - MBEAJCP - Unified Cernricalion Program -
DBEfWavne County Ml DOT

Ethnicity

Non-El hnic (Fema

Asian FemaLa

TOTAL to ACDBE

% of Revenue

AnXKmt Paid lot
Contract

S1, 234 ,567.89

tso.ooooo.

S1, 2M, 567.89

*DIV«JI

MBE/WBE/5BE and any certification variation Iheteot should not be included in this report. Although various Hale, local. and pmate t ntrties issue these types of [unifications, the guidelines govern ing eenilicalion eligibility

differ from the Federal guidel nes governing ACDBE certification. In this instance ABC Insurance company should not be included in this report.

Exceptions may be firms who maintain multiple certifications demonstrated from the example of Austin Key Services. Although the firm is MBE certified, the firm does maintain ACDBE certification, therefore thrs firm should be

reported. 'DfiE films may be included as long as the DUE certified firm is certified in the state whete it provides services for the concession program."

All firms which are ACDBE/DBE certified maintain certificates verifying Iheir certification eligibility. Vou may. and ate strongly encouraged to, request copies of these certificates for all ACDBE/DBE firms. Listings of ACDBE and
DBE certified firms ate available online via the Texas Department of Transportation website at http://www.tid ot.gov/business/tucp/defauH .htm or http://www.txdDt.gov/business/tucp/temp.htrn, or via the City of Austin SMBR

website at http://www.ci .a ustin.ti.us/imbr/vendors/CenVendo'.cfm.


